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’ RECORDATION NO.

December 19, 2003 )
DEC19°03  11-48 Al
Hon. Vernon Williams, Secretary
Surface Transportation Board SURFACE TRANSPURTATION BOARD
1925 K Street, NW
Washington, D.C. 20423

Dear Sir:

I am enclosing an original and two copies of the document described below, to be
recorded pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Sublease Agreement, a primary document dated December 12, 2003.
The names and addresses of the parties to the document are as follows:

Santa Clara Valley Transportation Authority, Sublessor, 3331 N. First Street, San Jose, CA
95134-1927.

Sacramento Regional Transit District, 1400 29" Street (95814), P. O. Box 2110, Sacramento, CA
95812-2110.

A description of the equipment covered by the document follows:

UTDC Light Rail Vehicles in Two Lots:
Lot 1: Running Numbers 802-815, 820-821, 831-833
Lot 2: Running Numbers 836, 841

A fee of $30 is enclosed. Please return the original and the extra copy not needed by the
Board for recordation to undersigned counsel. A short summary of the document to appear in
the index follows:
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Memorandum of Sublease Agreement between Santa Clara Valley Transportation Authority,
Sublessor, 3331 N. First Street, San Jose, CA 95134-1927 and Sacramento Regional Transit
District, 1400 29" Street (95814), P. O. Box 2110, Sacramento, CA 95812-2110 covering UTDC
Light Rail Vehicles in two lots, as follows: Lot 1: Running Numbers 802-815, 820-821, 831-

833; Lot 2: Running Numbers 836, 841.
Very tryly yours,
/M A

Charles A. Spotulnik
Attorney for Santa Clara Valley
Transportation Authority

Enclosures
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SURFACE TRANSPORTATION BOARD

RT SUBLEASE AGREEMENT
dated as of December 12, 2003
between
SANTA CLARA VALLEY TRANSPORTATION AUTHORITY,
as sublessor,
and
SACRAMENTO REGIONAL TRANSIT DISTRICT,

as sublessee.

Sublease of Light Rail Equipment
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This RT SUBLEASE AGREEMENT (the “RT Sublease™) dated as of December 12, 2003
(the “RT Sublease Closing Date”), is between SANTA CLARA VALLEY TRANSPORTATION
AUTHORITY (formerly known as Santa Clara County Transit District), a special district organized
and existing under and by virtue of the laws of the State of California, as sublessor (“VTA”), and
SACRAMENTO REGIONAL TRANSIT DISTRICT, a public corporation otganized and existing
under and by virtue of the laws of the State of California, as sublessee (“Regional Transit”).

RECITALS
A. VTA has entered into the following agreements:
1. The Participation Agreement;

2. The Head Lease;
3. The Sublease; and
4, The TBT Leases.

B. Subject to the terms and conditions of the Participation Agreement, and pursuant to
the Head Lease, VTA has leased the Equipment to the Trustee, and the Trustee has leased the
Equipment from VTA.

C. Subject to the terms and conditions of the Participation Agreement, and pursuant to
the Sublease, the Trustee has subleased the Equipment to VTA, and VTA has subleased the
Equipment from the Trustee.

D. Regional Transit desires to sublease from VTA, and VTA is willing to sublease to
Regional Transit, certain of the Equipment (the “RT Equipment”) upon, and subject to, the terms
and conditions of this RT Sublease.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, and other good and valuable consideration, receipt of which is hereby acknowledged, VTA
and Regional Transit agree as follows:

SECTION 1. laterpretation, Definitions and Rules of Usage. Capitalized terms used and
not otherwise defined herein shall have the meanings given such terms in Appendix A to this RT
Sublease and the rules of usage set forth therein shall apply hereto.

SECTION 2. Subleasing of RT Equipment; Delivery of RT Equipment; Conditions

Precedent.

(a) Subleasing of R iquipment. Subject to the terms and conditions set forth below, on
and after the RT Sublease Closing Date VTA shall sublease the RT Equipment to Regional Transit
and Regional Transit shall sublease the RT Equipment from VTA, such subleasing to be evidenced

DOCSSF1:709324.3 1



by the execution by VITA and Regional Transit of this RT Sublease and the RT Sublease
Supplements.

(b) Delivery of RT Hquipment. The Items of RT Equipment shall be delivered to Regional
Transit on one or more dates (each such date, a “Delivery Date”) to be mutually agreed upon from
time to time by and between VTA and Regional Transit. On ot before the Delivery Date for an
Item of RT Equipment, VI'A and Regional Transit shall enter into a RT Sublease Supplement for
such Item of RT Equipment. Regional Transit and VTA agtee that each Item of RT Equipment
- shall be shipped by VTA from San Jose, Califotnia to Sacramento, California by delivery by VTA to
a common carrier hired by Regional Transit. VTA and Regional Transit further agree that for
purposes of allocating risk of loss with respect to the RT Equipment, each Item of RT Equipment
shall be deemed delivered to Regional Transit F.O.B. (free on board) (as that term is defined in
Section 2319 of the California Commertcial Code) at San Jose, Califotnia.

() Conditions Precedent to Obligations of VII'A. The obligations of VTA to sublease each
Item of RT Equipment to Regional Transit hereunder are subject to the fulfillment to the
satisfaction of VTA of the following conditions precedent:

@ On the RT Sublease Closing Date, and on each subsequent Delivery Date for
such Item of RT Equipment, no change shall have occurred in Applicable Law that, in the opinion
of VTA or its counsel, would make it illegal for VTA to execute and deliver this RT Sublease or an
applicable RT Sublease Supplement or to enter into any transaction contemplated hereunder or
thereunder.

(i) On or before the RT Sublease Closing Date, the RT Sublease and the Parts
Distribution Agreement shall have been duly authorized, executed and delivered to VTA by the
patties thereto, shall be in form and substance satisfactory to VTA and shall be in full force and
effect.

(i)  On or before the RT Sublease Closing Date, VTA shall have received the
following, dated as of the RT Sublease Closing Date, in form and substance satisfactory to it:

A) incumbency certificates of Regional Transit regarding the officers
authorized to execute and deliver this RT Sublease and any othet documents delivered in
connection herewith;

B) certified copies of all documents evidencing agency actions of
Regional Transit, including resolutions of the board of trustees or delegations of authority of
Regional Transit duly authotizing the execution, delivery and performance by Regional
Transit of this RT Sublease and the transactions contemplated hereby;

< certified copies of the bylaws (or administrative regulations) of
Regional Transit; and

(D)  such other documents and evidence with respect to Regional Transit
as VTA may reasonably request in order to establish the consummation of the transactions
contemplated by this RT Sublease, the taking of all agency proceedings in connection
therewith and compliance with the conditions herein set forth.
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iv)  On the RT Sublease Closing Date, and on each subsequent Delivery Date for
such Item of RT Equipment:

(A) the representations and warranties of Regional Transit contained
herein shall be true and accurate on and as of such date as though made on and as of such
date except to the extent that such representations and warranties relate solely to an eatlier
date (in which case such representations and warranties shall be true and accurate on and as
of such eatlier date); and

(B) no event shall have occurred and be continuing, or would result from
the sublease of the RT Equipment by VTA to Regional Transit, which constitutes a RT
Event of Default, a RT Event of Loss or an event which with notice ot lapse of time ot both
would become such a RT Event of Default or RT Event of Loss.

) VTA shall have received favorable opinions dated the RT Sublease Closing
Date and addressed to it from Chapman and Cutler LLP, special counsel to Regional Transit, and
Mark W. Gilbert, Chief Legal Counsel to Regional Transit, in form and substance reasonably
satisfactory to it, covering such matters incident to the transactions contemplated by this RT
Sublease as it may teasonably request.

(vi)  On or before the RT Sublease Closing Date, all actions required to have been
taken on or prior to the RT Sublease Closing Date in connection with the transactions contemplated
by this RT Sublease shall have been taken by any governmental or political agency, subdivision ot
instrumentality of the United States (including the Federal Transit Administration), or the State of
California, as the case may be, and all orders, permits, waivers, exemptions, authorizations,
approvals, consents, registrations and filings of or with such entities required to be in effect on or
prior to the RT Sublease Closing Date in connection with the transactions contemplated by this RT
Sublease shall have been issued or made, and all such orders, permits, waivers, exemptions,
authorizations, approvals, consents, registrations and filings shall be in full force and effect, on the
RT Sublease Closing Date.

(vi)  On the RT Sublease Closing Date, and on each subsequent Delivery Date for
such Item of RT Equipment, no action ot proceeding shall have been instituted nor shall any action
ot proceeding be threatened before any court or governmental agency, nor shall any order, judgment
or decree have been issued by any court or governmental agency at the time of the RT Sublease
Closing Date or any subsequent Delivery Date, to set aside, testrain, enjoin or prevent the
completion and consummation of this RT Sublease or the transactions contemplated hereby.

(vii)  On or before the RT Sublease Closing Date, VTA shall have received a
report from Regional Transit’s insurance broker desctibing the insurance then carried and
maintained on and in respect of the RT Equipment and a certificate that such insurance meets the
coverage required pursuant to Section 12 of the RT Sublease.

(1x) On or before the RT Sublease Closing Date, the RT Sublease
Indemnification Agreement shall have been duly authorized, executed and delivered to VIA by the
Trustee, the Equity Investor and the Lender.

(x) On the RT Sublease Closing Date, and on each subsequent Delivery Date for
such Item of RT Equipment, VTA shall have received evidence of the filing of the RT Sublease and,
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as applicable, the related RT Sublease Supplement (or memoranda with respect to such documents),
or of plans to file such documents, with the Surface Transportation Board pursuant to Section
11301(a) of Title 49 of the United States Code Annotated.

(d) Conditions Precedent to Obligations of Regional Transit. Regional Transit’s obligations
to sublease each Item of RT Equipment from VTA hereunder are subject to the fulfillment to the
satisfaction of Regional Transit of the following conditions precedent:

@ On the RT Sublease Closing Date, and on each subsequent Delivery Date for
such Item of RT Equipment, no change shall have occurred in Applicable Law that, in the opinion
of Regional Transit or its counsel, would make it illegal for Regional Transit to execute and deliver
this RT Sublease or an applicable RT Sublease Supplement or to entet into any transaction
contemplated hereunder or thereunder.

(i) On or before the RT Sublease Closing Date, this RT Sublease and the Parts
Distribution Agreement shall have been duly authorized, executed and deliveted to Regional Transit
by the parties thereto, shall be in form and substance satisfactory to Regional Transit and shall be in
full force and effect.

(@)  On or before the RT Sublease Closing Date, Regional Transit shall have
received the following, dated as of the RT Sublease Closing Date, in form and substance satisfactory
to it:

(A)  incumbency certificates of VTA regarding the officers authorized to
execute and deliver this RT Sublease and any other documents delivered in connection
herewith;

B) certified copies of all documents evidencing agency actions of VTA,
including resolutions of the boards of directors or delegations of authotity of VI'A duly
authorizing the execution, delivery and petformance by VTA of this RT Sublease and the
transactions contemplated thereby;

(@) certified copies of the bylaws (or administrative regulations) of VTA;
and

(D)  such other documents and evidence with respect to VTA as Regional
Transit may reasonably request in order to establish the consummation of the transactions
contemplated by this RT Sublease, the taking of all agency proceedings in connection
herewith and compliance with the conditions herein set forth.

@)  On the RT Sublease Closing Date, and on each subsequent Delivery Date for
such Item of RT Equipment:

(A) the representations and watranties of VTA contained herein shall be
true and accurate on and as of such date as though made on and as of such date except to
the extent that such representations and wartanties relate solely to an earliet date (in which
case such representations and warranties shall be true and accurate on and as of such eatlier
date); and
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(B)  no event shall have occurred and be continuing, or would result from
the sublease of the RT Equipment by VTA to Regional Transit, which constitutes an Event
of Default, an Event of Loss, 2 Burdensome Event, a Loan Event of Default, or an event of
default under any Existing Lease Document or Operative Document or an event which with
notice or lapse of time ot both would become such an Event of Default, an Event of Loss, a
Burdensome Event, a Loan Event of Default or an event of default under any Existing
Lease Document or Operative Document.

) Regional Transit shall have received favorable opinions dated the RT
Sublease Closing Date and addressed to it from Orrick, Herrington & Sutcliffe LLP, special counsel
to VTA, and Suzanne C. Gifford, Esq., General Counsel to VTA, in form and substance reasonably
satisfactory to it, covering such matters incident to the transactions contemplated by this RT
Sublease as it may reasonably request.

(vi)  On or before the RT Sublease Closing Date, all actions requited to have been
taken on or prior to the RT Sublease Closing Date in connection with the transactions contemplated
by this RT Sublease shall have been taken by any Person that is party to any Existing Lease
Document or Operative Document and any governmental or political agency, subdivision or
instrumentality of the United States (including the Federal Transit Administration), the State of
California or the State of California, as the case may be, and all orders, permits, waivers, exemptions,
authorizations, approvals, consents, registrations and filings of or with such Persons or entities
required to be in effect on or prior to the RT Sublease Closing Date in connection with the
transactions contemplated by this RT Sublease shall have been issued ot made, and all such orders,
permits, waivers, exemptions, authorizations, approvals, consents, registrations and filings shall be in
full force and effect, on the RT Sublease Closing Date.

(vi)  On the RT Sublease Closing Date, and on each subsequent Delivery Date for
such Item of RT Equipment, no action or proceeding shall have been instituted nor shall any action
ot proceeding be threatened before any court or governmental agency, nor shall any order, judgment
or decree have been issued by any court or governmental agency at the time of the RT Sublease
Closing Date or any subsequent Delivery Date, to set aside, restrain, enjoin or prevent the
completion and consummation of this RT Sublease or the transactions contemplated hereby.

SECTION 3. RT Sublease Term, Rent and Other Payments.

(a) RT Sublease Term. Unless eatlier terminated in accordance with the express provisions
hereof, the RT Equipment in each RT Equipment Lot shall be subleased to Regional Transit for the
RT Sublease Term for such RT Equipment Lot, which shall be comprised of the Basic RT Sublease
Term and, in the event VTA shall elect the RT Sublease Renewal Option in accordance with Section
16(b) or is deemed to have elected the RT Sublease Renewal Option in accordance with Section
16(c) and all requirements of Section 16(d)(i) have been satisfied, the RT Sublease Renewal Term
with respect to such RT Equipment Lot.

(b) RT Sublease Rent. Regional Transit shall pay RT Sublease Rent in Dollars during the
Basic RT Sublease Term for each Trem of RT Equipment on the Delivery Date for such Item of RT
Equipment. If the RT Sublease Renewal Term is entered into pursuant to Section 16, Regional
Transit shall pay RT Sublease Rent in Dollars in accordance with the terms of Section 16(d)(1)(E)(1).
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(©) RT Supplemental Rent.  Regional Transit shall also pay to VTA, ot to the Person
entitled thereto, all RT Supplemental Rent promptly as the same shall become due, and in the event
of any failure on the part of Regional Transit to pay any RT Supplemental Rent when due and owing
in accordance with the provisions of this RT Sublease, VTA or the Person entitled thereto, as the
case may be, shall have all rights, powers and remedies provided for in this RT Sublease ot by law ot
equity in the case of nonpayment of RT Sublease Rent. Regional Transit shall also pay as RT
Supplemental Rent interest at the Overdue Rate on any RT Sublease Rent or RT Supplemental Rent
not paid when due for any petiod for which the same shall be overdue.

(d) Purchase and Distribution of RT Parts. In connection with this RT Sublease, VTA
agrees to sell to Regional Transit, and Regional Transit agrees to purchase from VTA, the RT Parts,
subject to the terms and conditions of the Patts Distribution Agreement.

(6) Manner of Payment. Regional Transit shall pay all RT Sublease Rent to VTA at its
principal office as set forth in Schedule I to this RT Sublease, ot to such other address as VTA shall
specify, in immediately available funds, so that VTA receives the full amount of such payment no
later than 1:00 p.m. (California time) on the due dates theteof. Regional Transit shall pay all RT
Supplemental Rent due to VTA at such principal office ot other addtess or due to any other Person
entitled thereto at such location as directed by such Person. If any RT Sublease Rent or RT
Supplemental Rent is due on a day which is not a Business Day, such RT Sublease Rent or RT
Supplemental Rent shall be paid on the next succeeding Business Day with the same effect as if paid
on the date when due and without additional interest. All obligations of Regional Transit in this RT
Sublease shall be done, petformed or complied with at Regional Transit’s sole cost and expense
unless otherwise expressly provided herein.

SECTION 4. Net lease, litc. This RT Sublease is a net lease. VTA shall have no
obligation, liability or responsibility to Regional Transit with respect to operation, maintenance,
tepairs, alterations, modifications, improvements, cortection of faults or defects (whether or not
required by Applicable Law), insurance, or payment of Taxes with respect to the RT Equipment or
any part or component thereof duting this RT Sublease Tetm, all of which matters shall be, as
between VTA and Regional Transit, the sole tesponsibility of Regional Transit regardless of upon
whom such responsibilities may nominally fall under Applicable Law or otherwise; and the RT
Sublease Rent has been computed in reliance upon Regional Transit’s sole responsibility for all such
matters and things. Regional Transit acknowledges and agrees that its obligations to pay all RT
Sublease Rent and RT Supplemental Rent due and owing in accordance with the terms hereof shall
be absolute and unconditional and shall not be released, discharged or otherwise affected by any
citcumstance whatsoever. Such RT Sublease Rent and RT Supplemental Rent shall not be subject
to any abatement, and the payments thereof shall not be subject to any setoff, suspension,
determent, diminution or reduction for any reason whatsoever, including any present or future
claims of Regional Transit against VTA or any other Person under this RT Sublease or otherwise.

Nothing in this RT Sublease (including this Section 4) shall obligate Regional Transit to levy
or otherwise impose any tax for the purpose of paying RT Sublease Rent or RT Supplemental Rent.
If for any reason whatsoever this RT Sublease shall be terminated in whole or in part by operation
of law or otherwise except as specifically provided herein or in the Operative Documents, Regional
Transit nonetheless agrees to pay to VI'A an amount equal to each RT Sublease Rent payment and
RT Supplemental Rent payment at the time such payment would have become due and payable in
accordance with the terms heteof had this RT Sublease not been terminated in whole or in part.
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Regional Transit hereby waives, to the extent permitted by Applicable Law, any and all rights
which may have been conferred upon it, by statute or otherwise, to terminate, cancel, quit or
surrender this RT Sublease except in accordance with the express terms hereof. Notwithstanding
any other provision of this Section 4 to the contrary, Regional Transit shall not be impaired in the
exercise of any right it may have to assert and sue upon any claim it may have against VTA or any
other Person in a separate action.

Nothing in this Section 4 shall be deemed to require any payment on account of Taxes that
are excluded under clauses (A) through (M) of Section 21(c)(ii).

SECTION 5. Covenants, Representations, Warranties and Agreements Regarding the RT
Equipment.

(@) VTA covenants that, notwithstanding anything to the contrary in this Section 5, it will
deliver each Item of RT Equipment to Regional Transit on the applicable Delivery Date in
substantially similar condition (ordinary wear and tear excepted) as described for such Item of RT
Equipment in the Inspection Report.

(b) VTA SUBLEASES AND UTAH TRANSIT TAKES THE RT EQUIPMENT AND
EACH RT PART THEREOF “AS-IS” AND “WHERE-IS,” AND, EXCEPT AS SET FORTH
IN SECTIONS 5(a) and 6, VTA NEITHER MAKES NOR SHALL BE DEEMED TO HAVE
MADE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE
CONDITION, VALUE, WORKMANSHIP, DESIGN, OPERATION, COMPLIANCE WITH
SPECIFICATIONS, CONSTRUCTION, PERFORMANCE OR MERCHANTABILITY,
FITNESS OR SUITABILITY FOR USE OR PURPOSE OF THE RT EQUIPMENT OR ANY
RT PART THEREOF, AS TO THE ABSENCE OF LATENT OR OTHER DEFECTS,
WHETHER OR NOT DISCOVERABLE, AS TO THE ABSENCE OF ANY
INFRINGEMENT OF ANY PATENT, TRADEMARK OR COPYRIGHT, AS TO THE
ABSENCE OF OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, OR AS TO THE
QUALITY OF THE MATERIAL OR WORKMANSHIP OF THE RT EQUIPMENT OR ANY
RT PART THEREOF OR ANY OTHER REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE RT EQUIPMENT OR
ANY RT PART THEREOF.

(c) VTA covenants that, subject to Section 22 of this RT Sublease, during the RT Sublease
Term, so long as no RT Event of Default shall have occurred and be continuing, Regional Transit’s
rights under this RT Sublease, including the possession, use and quiet enjoyment of each Item of RT
Equipment, shall not be interrupted by VTA or any Person claiming any interest in such Item of RT
Equipment by, through or under VTA.

(d) VTA covenants and agtrees that it shall perform its obligations under each of the
Operative Documents and the Existing Lease Documents in accordance with their respective tetms,
provided that VIA shall have no liability to Regional Transit for any failure to petform such
obligations in circumstances where Regional Transit shall have failed to perform its corresponding
obligations under this RT Sublease.

(e) VTA covenants and agrees (i) to provide Regional Transit with ptior written notice of
any proposed amendment to the Operative Documents or the Existing Lease Documents and (i)
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that it shall not amend, or enter into any agreement to amend, the Operative Documents or the
Existing Lease Documents in such a way that could reasonably be expected to have a material
adverse effect on Regional Transit’s rights or obligations under this RT Sublease without the prior
written consent of Regional Transit (such consent not to be unreasonably withheld or delayed).
VTA further covenants and agtees to pay or cause to be paid all costs, fees and expenses (including
reasonable attorneys’ fees) incurred by Regional Transit in connection with any amendment (or
consent to such amendment) that is not required by or deemed reasonably necessaty to carty out the
intent of the transactions contemplated by the Operative Documents ot the Existing Lease
Documents.

(f) VTA covenants and agrees to deliver promptly to Regional Transit copies of all notices
and reports that VTA receives from any party to the Operative Documents ot the Existing Lease
Documents.

SECTION 6. Representations and Warranties of VIA.  VTA hereby represents and
warrants that on the RT Sublease Closing Date and each subsequent Delivety Date:

(2) VTA is a special district duly organized and established putsuant to the Enabling Act
and the laws of the State of California and has the full power, authority and legal right to conduct its
business as presently conducted, to'own or hold under lease the propetty it putports to own or hold
under lease and to enter into and perform its obligations under this RT Sublease, the RT Sublease
Indemnification Agreement, the Parts Distribution Agteement, the Existing Lease Documents and
each of the Operative Documents to which it is a party, including, but not limited to, the full power,
authority and legal right to sublease to Regional Transit the RT Equipment.

(b) The execution, delivery and petformance of this RT Sublease, the RT Sublease
Indemnification Agreement, the Parts Disttibution Agreement, the Existing Lease Documents and
each of the Operative Documents to which it is a party have been duly authotized by all necessary
action on the part of VI'A and do not and will not violate its administrative code, its rules of
procedure or the Enabling Act. This RT Sublease, the RT Sublease Indemnification Agteement, the
Parts Distribution Agreement, the Existing Lease Documents and each of the Operative Documents
to which it is a party have been duly and validly executed and delivered by VTA and neither the
execution, delivery and performance of this RT Sublease, the RT Sublease Indemnification
Agreement or the Parts Distribution Agreement nor the consummation of the transactions
contemplated thereby nor compliance by VI'A with any of the terms and conditions thereof:

(1) require VTA to obtain any consent or approval of, or to give notice to, or to
take any other action in respect of, any Person that is a party to an Existing Lease Document or
Operative Document, any governmental authority or agency or any trustee or holder of any
indebtedness or obligations of VTA other than (A) notice of the type described in Section 6(a) of
the Sublease as it relates to this RT Sublease, (B) the RT Sublease Indemnification Agreement,
which has been obtained, (C) delivery to the ETC Trustee of the ETC Indenture Opinion and (D)
delivery to the ETC Lessor of the ETC Lease Opinion;

(i) do or will contravene the Enabling Act, its constituent documents, its
administrative code, its rules and procedures or any Applicable Law binding on it or its property or
contravene the provisions of, or constitute a default under, or result in the creation of any Lien
(other than Permitted Liens) upon the property of VI'A under any agreement or instrument to
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which VTA is a party or by which VTA or its properties are bound or affected whete the effect
thereof would be to adversely affect the ability of VTA to perform its obligations under this RT
Sublease, the RT Sublease Indemnification Agreement, the Parts Distribution Agreement, the
Existing Lease Documents and each of the Operative Documents to which it is a patty.

(c) Assuming due authorization, execution and delivery by each of the other parties to this
RT Sublease, the RT Sublease Indemnification Agreement, the Parts Distribution Agreement, the
Existing Lease Documents and the Operative Documents and that each of this RT Sublease, the RT
Sublease Indemnification Agreement, the Parts Distribution Agreement, the Existing Lease
Documents and the Operative Documents is the legal, valid, binding and enforceable obligation of
such other parties, each of this RT Sublease, the RT Sublease Indemnification Agreement, the Patts
Distribution Agreement, the Existing Lease Documents and the Operative Documents to which
VTA is or will be a party constitutes (or when executed and delivered will constitute) a legal, valid
and binding obligation of VTA enforceable against it in accordance with the terms hereof and
thereof.

(d) There are no pending or, to its knowledge, threatened claims, actions, litigation, suits, ot
proceedings (whether or not purportedly on behalf of VTA) against or affecting VTA ot any of its
properties by or before any court or governmental or administrative agency in respect of any of this
RT Sublease, the RT Sublease Indemnification Agreement, the Parts Distribution Agreement, the
Existing Lease Documents or the Operative Documents to which it is a party or any of the
transactions contemplated thereby or, in each case, which will or is reasonably likely, either
individually or in the aggtregate, to materially or adversely affect the financial condition, business or
operations of VTA, or adversely affect the ability of VTA to perform its obligations under this RT
Sublease, the RT Sublease Indemnification Agreement, the Parts Distribution Agteement, the
Existing Lease Documents or the Operative Documents to which it is a patty or the value, utility or
use of the RT Equipment.

(e) VTA possesses all certificates, franchises, licenses, permits, authorizations, rights and
concessions and consents of or from all governmental authorities and agencies and all other
applicable authorities and agencies, which are required for the subleasing of the RT Equipment; and

@ all such certificates, franchises, licenses, permits, authotizations, tights and
concessions and consents are in full force and effect and VTA is in material compliance with all the
terms and conditions thereof; and

(i1) no additional certificates, franchises, licenses, permits, authorizations, rights,
concessions or consents nor changes to any of the foregoing are requited as a result of the
transaction contemplated by this RT Sublease.

() Itis not necessary in the State of California to ensure the legality, validity, enforceability
or admissibility in evidence of this RT Sublease, the RT Sublease Indemnification Agreement or the
Patts Distribution Agreement that any of them or any other instrument be filed, recorded, registered
or enrolled in any court or public office or elsewhere in the State of California or that any stamp,
registration or similar Tax be paid in the State of California on or in relation to this RT Sublease, the
RT Sublease Indemnification Agreement ot the Parts Distribution Agreement.
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(g) No condition or event exists which constitutes a Default or an Event of Default, an
Event of Loss, a Burdensome Event or 2 Head Lessor Event of Default or a default or an event of
default by VTA under any Existing Lease Document.

(h) Subsequent to the date of the Inspection Report, VTA has not materially altered its
procedures or practices for maintaining, inspecting, repairing and servicing the RT Equipment as set
forth in the Inspection Report, and as of the Delivery Date for any Item of RT Equipment, such
Item of RT Equipment is in substantially similar condition as described for such Item of RT
Equipment in the Inspection Report.

(1) The copies of the Operative Documents and the Existing Lease Docutnents provided to
Regional Transit are true and accurate copies of the originals thereof and constitute all of the
agreements or understandings between or among the parties thereto with respect to the transactions
effected or contemplated thereby=

() VTA is not in default under any mortgage, deed of trust, indenture or other instrument
or agreement to which VTA is a party or by which it ot any of its properties or assets may be bound,
or in violation of any Applicable Law, which default ot violation could have a material adverse effect
on VTA’s ability to perform any of its obligations under this RT Sublease, the RT Sublease
Indemnification Agreement, the Parts Distribution Agreement, the Existing Lease Documents or
the Operative Documents to which it is or will be a party.

(k) After giving effect to the transactions contemplated by this RT Sublease VTA will not be
in default under any Existing Lease Document or any other agreement, document or instrument
related thereto.

() Pursuant to the terms of the ETC Lease Documents, VTA has, subject to the terms of
the Head Lease and Sublease, the right to possess, use, operate and transfer possession of each Ttem
of Equipment covered thereby.

() VTA has not (i) taken any action to repudiate, rescind ot terminate any or all of its rights
or its obligations under any of the Existing Lease Documents; (i) waived, discharged or released any
Person in relation to VTA’s rights under any of any of the Existing Lease Documents; or (iii)
assigned any of its interest in the RT Equipment or in its rights under the Existing Lease Documents
other than as set forth in the Existing Lease Documents, the Operative Documents and this RT
Sublease.

(n) All of the Items of RT Equipment ate subject to the ETC Lease.

(0) The ETC Lessor is legally obligated to transfer all rights, title and interest in the RT
Equipment to VTA at the end of (including upon any early termination) the ETC Lease and VTA is
legally obligated to purchase the RT Equipment for $1.00 from the ETC Lessor at the end of the
ETC Lease.

(p) The TBT Leases provide that upon the expiration of the term of such TBT Leases
(including upon any early termination) all right, title and interest of the applicable TBT Lessor in the
RT Equipment subject to the TBT Leases shall automatically transfer to VTA without any act or
deed by any Person.
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(@) Regardless of whether any default exists or occurs under any of the ETC Lease
Documents or any other agreement, document or instrument related thereto, the ETC Lease (and
VTA’s possessoty and beneficial interest thereunder) shall continue in full force and effect until the
principal of and interest on the Certificates (as defined in the ETC Lease) have been fully paid (or
provision for their payment has been made in accordance with the ETC Lease), together with all
sums to which the ETC Lessor is entitled in accordance with the ETC Lease; upon payment of all
such sums, the ETC Lease shall terminate and upon such termination, VTA shall, upon execution
and delivery by the ETC Lessor of a good and sufficient bill of sale, be vested with good and
marketable legal title to and beneficial ownership of the RT Equipment.

(r) Under the terms of the ETC Lease Documents and any agreement, document or
instrument related thereto, none of the ETC Lessor nor any other party to any ETC Lease
Document or any agreement, document or instrument related thereto has any right to foreclose
upon, take possession of or otherwise proceed against the RT Equipment or disturtb VTA’s, the
Head Lessee’s or Regional Transit’s quiet enjoyment of possessory rights to the RT Equipment for
any reason, including without limitation, on account of VTA’s non-payment of Rent (as defined in
the ETC Lease) or any other amount undet any ETC Lease Document or any agreement, document
or instrument related thereto, including with respect to the certificates issued under the ETC
Indenture, VTA’s failure to petform any other obligation undet any of the ETC Lease Documents
or any agreement, document or instrument related thereto or the breach by VTA of any
representation or covenant thereunder.

(s) Regardless of whether any default exists under either of the TBT Leases, VTA’s
possessory, legal and beneficial interest in the RT Equipment subject to the TBT Leases for all
purposes other than federal income tax purposes shall continue in full force and effect; upon
payment of all sums due under 2 TBT Lease, such TBT Lease shall terminate and upon such
termination, VTA shall automatically (i.e., without further act) and immediately be vested with good
and marketable legal title to and beneficial ownership of the Equipment for all purposes (including
for federal income tax purposes).

() Pursuant to each TBT Lease, the TBT Lessor does not have any right to foreclose upon,
take possession of or otherwise proceed against the RT Equipment subject to such TBT Lease or
disturb VTA’s, the Head Lessee’s or Regional Transit’s quiet enjoyment of possessory tights to the
such RT Equipment for any reason, including, without limitation, on account of VTA’s non-
payment of any amounts due thereunder, VTA’s failure to perform any other obligation under such
TBT Lease or the breach by VTA of any representation ot covenant thereunder.

(u) VTA is neither insolvent nor the subject of any bankruptcy, insolvency or similar
proceeding.

SECTION 7. Representations and Warranties of Regional Transit. Regional Transit hereby
represents and warrants that on the RT Sublease Closing Date and each subsequent Delivery Date:

(2) Regional Transit is a public transit district duly organized and established pursuant to the
RT Enabling Act and the laws of the State of California and has the full power, authority and legal
right to conduct its business as presently conducted, to own or hold under lease the property it
purpotts to own or hold under lease and to enter into and perform its obligations under this RT
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Sublease, including, but not limited to, the full power, authority and legal right to sublease from
VTA the RT Equipment.

(b) The execution, delivery and performance of this RT Sublease and the Parts Distribution
Agreement have been duly authorized by all necessary action on the part of Regional Transit and do
not and will not violate its administrative code, its rules of procedure or the RT Enabling Act.
Neither the execution, delivery and performance of this RT Sublease and the Parts Distribution
Agreement nor the consummation of the transactions contemplated hereby or thereby notr
compliance by Regional Transit with any of the terms and conditions hereof or thereof:

@ require Regional Transit to obtain any consent or approval of, or to give
notice to, or to take any other action in respect of, any governmental authority or agency or any
trustee ot holder of any indebtedness or obligations of Regional Transit; and

(1) do or will contravene the RT Enabling Act, its constituent documents, its
administrative code, its rules of procedures or any Applicable Law binding on it ot its propetty or
contravene the provisions of, or constitute a default under, or result in the creation of any Lien
(other than RT Permitted Liens) upon the property of Regional Transit under any agteement or
instrument to which Regional Transit is a party or by which Regional Transit or its propetties ate
bound or affected where the effect thereof would be to adversely affect the ability of Regional
Transit to perform its obligations under this RT Sublease.

(¢) Assuming due authorization, execution and delivery by each of the other parties to this
RT Sublease and the Parts Distribution Agreement and that each of this RT Sublease and the Parts
Distribution Agreement is the legal, valid, binding and enforceable obligations of such other parties,
this RT Sublease and the Parts Distribution Agreement constitute (ot when executed and delivered
will constitute) legal, valid and binding obligations of Regional Transit enforceable against it in
accordance with the terms hereof and thereof.

(d) There are no pending or, to its knowledge, threatened claims, actions, litigation, suits, ot
proceedings (whether or not purportedly on behalf of Regional Transit) against or affecting Regional
Transit or any of its properties by or before any coutt or governmental or administrative agency in
respect of this RT Sublease or the transactions contemplated hereby which will or are reasonably
likely, either individually or in the aggtegate, to materially ot advetsely affect the financial condition,
business or operations of Regional Transit, ot advetsely affect the ability of Regional Transit to
perform its obligations under this RT Sublease ot the value, utility or use of the RT Equipment.

(e) It is not necessary in the State of California to ensure the legality, validity, enforceability
or admissibility in evidence of this RT Sublease or the Parts Distribution Agreement that any of
them or any other instrument be filed, recorded, registered or enrolled in any coutt or public office
ot elsewhere in the State of California or that any stamp, registration or similar Tax be paid in the
State of California on or in relation to this RT Sublease or the Parts Distribution Agreement.

() Regional Transit is not entitled to immunity from liability or suit in respect of its
obligations under the RT Sublease or the Parts Distribution Agreement; and as provided in Sections
695.040, 695.050 and 712.070 of the California Code of Civil Procedute and Sections 900 through
985 of the California Government Code, Regional Transit is subject to setvice of process and legal
proceedings may be commenced and maintained against Regional Transit for enforcement and
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collection in respect of any of Regional Transit’s obligations under the RT Sublease or the Parts
Distribution Agreement.

(2 Regional Transit possesses (y) all certificates, franchises, licenses, permits, authotizations,
rights, and concessions and consents of or from all governmental authorities and agencies and all
other applicable authorities and agencies, which are required for the sublease of the RT Equipment
and (z) all material certificates, franchises, licenses, permits, authotizations, rights, and concessions
and consents of or from all governmental authorities and agencies and all other applicable
authorities and agencies, which are required for the operation of the RT Equipment and the conduct
of its business as it is now being conducted; and

@ all such certificates, franchises, licenses, permits, authotizations, rights and
concessions and consents are in full force and effect and Regional Transit is in material compliance
with all the terms and conditions thereof; and

(1) no additional certificates, franchises, licenses, permits, authorizations, rights,
concessions or consents nor changes to any of the foregoing are requited as a result of this
transaction.

(b) Regional Transit is neither insolvent nor the subject of any bankruptcy, insolvency or
similar proceeding.

(1) Regional Transit is not in default under any mortgage, deed of trust, indenture or other
instrament or agreement to which Regional Transit is a party ot by which it or any of its properties
or assets may be bound, or in violation of any Applicable Law, which default or violation could have
a material adverse effect on Regional Transit’s financial condition or an adverse effect on its ability
to perform any of its obligations under this RT Sublease.

SECTION 8. Possession, Operation and Use; Maintenance and Identification; Certain
Covenants of Regional Transit.

(a) Possession and Sub-subleasing; Assignment. Regional Transit shall not sub-sublease or
otherwise in any manner deliver, relinquish or transfer possession of, or permit any other Person to
deliver, relinquish ot transfer possession of any Item of RT Equipment to any other Person during
the RT Sublease Term; provided, however, that Regional Transit may, without the prior written consent
of VTA, so long as no RT Event of Default shall have occurred and be continuing, deliver
temporary possession of any Item of RT Equipment or RT Part for testing, setvice, repair,
maintenance or overhaul work on such Item of RT Equipment or RT Part or for alterations or
modifications in or additions to such Item of RT Equipment or RT Part to the extent required or
permitted by the terms of this RT Sublease; and, provided further, that Regional Transit may deliver,
telinquish or transfer possession of any Item of RT Equipment to any Petson during the RT
Sublease Term if requited to do so under the Operative Documents or any Existing Lease
Document. Notwithstanding anything to the contrary in the foregoing sentence, Regional Transit
shall be permitted to assign its rights and obligations under this RT Sublease to all (but not less than
all) Items of RT Equipment in any RT Equipment Lot, subject to the prior written consent of VTA
to such assignment.

(b) Operation and Use. Regional Transit shall use the RT Equipment in providing
passenger light rail service. Regional Transit shall not use or operate or suffer ot petmit any Item of
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RT Equipment to be used or operated in material violation of any Applicable Law or in matetial
violation of any license or registration relating to such Item of RT Equipment issued by any
competent governmental authority (it being agreed that any such violation of any Applicable Law,
license or registration shall be deemed material if it adversely affects VI'A’s or any Participant’s
interest in the RT Equipment or the Head Lease Rights or the existence or ptiotity of the Lien of
the Loan Agreement or involves any risk of the imposition of criminal liability ot unindemnified
civil liability on VTA or any Participant or any risk of the sale, fotfeitute ot loss of any Item of RT
Equipment). Regional Transit shall not operate, use or locate any Item of RT Equipment or suffer
or permit any Item of RT Equipment to be opetated, used or located in any geographic area
excluded from coverage by any insurance required by the terms of Section 12 ot in any geographic
area outside the continental United States.

(c) Maintenance. Regional Transit, at its sole cost and expense, shall cause the RT
Equipment to be serviced, repaired, maintained, overhauled and tested during the RT Sublease Term
(1) with at least the same standard of care that Regional Transit exercises in setvicing, repairing,
maintaining, overhauling and testing similar equipment owned, operated or subleased by it or its
Affiliates and in compliance with all manufacturer’s recommendations applicable to the RT
Equipment, (i1) in compliance with all Applicable Laws, (iii) in compliance with all insurance policies
required hereunder to be maintained with respect to the RT Equipment and (iv) so as to keep each
Item of RT Equipment in good operating order, repair and condition and in the same condition as
when delivered to Regional Transit, ordinary wear and tear excepted; provided, that Regional Transit
may, at its own expense in good faith contest the validity or application of any such Applicable Law
in any reasonable manner that does not adversely affect VIA’s or any Participant’s interest in the
RT Equipment or the Head Lease Rights or the existence or ptiority of the Lien of the Loan
Agreement and does not involve any risk of the imposition of ctiminal liability or unindemnified
civil liability on VTA or any Participant or any risk of the sale, forfeiture ot loss of any Item of RT
Equipment. Regional Transit shall maintain or cause to be maintained all records, logs and other
materials required to be maintained by any applicable governmental authotity or by good industry
practice in respect of the RT Equipment. Regional Transit, at its sole cost and expense, shall also
perform or cause to be performed customary and prudent mid-life overhaul of each Item of RT
Equipment; provided, that such mid-life overhaul does not (i) diminish the value, utility or remaining
useful life of such Item of RT Equipment or (i) cause any Item of RT Equipment to constitute
“limited use property” within the meaning of Revenue Procedures 2001-28, 2001-19 LR.B. 1156, as
amended.

(d) Reports on RT Equipment. Regional Transit shall furnish to VI'A whenever required by
VTA, and at least once on or before the 15th day of March in every year, duting the continuance of
the ETC Lease, a certificate signed by an executive officer of Regional Transit, stating, as of the
preceding March 1, the amount, description and numbers of the RT Equipment, and the amount,
description and numbers of all RT Equipment that may have suffered a RT Event of Loss during
the one-year period ended on such March 1, and the number of Items of RT Equipment repaired
during such petiod of one year, and the number of such Items of RT Equipment then undergoing
tepairs and in the shops for repairs. Together with such statement, Regional Transit shall also
furnish to VI'A a certificate signed by an executive officer of Regional Transit, stating that, in the
case of all of the RT Equipment repainted during such period of one yeat, the plates or marking
tequired by Section 1.08 of the ETC T.ease have been preserved, or that the RT Equipment so
repainted has been again plated or matked as required by such Section.
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(e) Covenants Regarding TBT L eases.

@ Consistent with the intent of this RT Sublease, Regional Transit agrees, for
the benefit of each TBT Lessor, that until the first to occur of (y) December 31, 2012 ot (z) the
expiration or earlier termination of the TBT Leases, it shall not claim ownership of the RT
Equipment subject to the related TBT Lease for United States federal income tax purposes.

(1) Regional Transit agrees, for the benefit of each TBT Lessot, that until the
first to occur of (y) December 31, 2012 or (2) the expiration or eatlier tetmination of the TBT
Leases, Regional Transit shall cooperate with VTA, upon written request from VTA to Regional
Transit, in making any filings required in the future by Section 5¢.168(£)(8)-2(a)(5) of the Regulations
(or any successor regulation thereto) at the time, in the manner and to the extent therein required.

@)  Regional Transit acknowledges its obligations to VTA under Section 21 of
this RT Sublease in respect of Regional Transit’s compliance or non-compliance with the
agreements set forth in this subsection.

SECTION 9. Inspection. The Trustee, the Lender, the Equity Investor and VTA or their
authorized representatives may on reasonable notice inspect the RT Equipment and the books and
records of Regional Transit relating thereto and may make copies of those patts of such books as
the Trustee, the Lender, the Equity Investor and VTA may reasonably request; provided, that unless a
RT Event of Default shall have occurred and be continuing, inspections shall occur only once in any
twelve-month period. All such inspections of the RT Equipment shall be visual, walk-around
inspections and shall not, unless 2 RT Event of Default shall have occurred and be continuing,
include opening any panels or bays and, in any event, shall be conducted, so long as there is no RT
Event of Default which is continuing, so as not to unteasonably interfere with the normal conduct
of Regional Transit’s business or the operation and maintenance of the RT Equipment. Unless a RT
Event of Default shall have occurred and be contnuing, any inspection or observation made
pursuant to this Section 9 shall be at the sole expense and risk of the Trustee, the Lender, the Equity
Investor or VT'A, as applicable. Neither the Trustee, the Lender, the Equity Investor nor VTA shall
have any duty to make any such inspection or incur any liability or obligation by reason of not
making any such inspection.

SECTION 10. Replacement and Ownetship of RT Parts; Alterations, Modifications,
Additions and Substitutions.

(2) Replacement of RT Parts. Regional Transit, at its sole cost and expense, shall, duting the
RT Sublease Term, promptly replace all RT Patts that may, from time to time become worn out,
obsolete, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or permanently
rendered unfit for use for any reason whatsoever. In addition, in the course of maintenance, service,
repair, overhaul or testing, Regional Transit, at its sole cost and expense, may remove any RT Part,
whether or not worn out, obsolete, lost, stolen, destroyed, seized, confiscated, damaged beyond
tepair or permanently rendered unfit for use; provided, that Regional Transit, at its sole cost and
expense, shall replace such RT Parts as promptly as practicable with replacement RT Parts or
temporary replacement parts as provided in Section 10(c). All replacement RT Parts shall be free
and clear of all Liens except RT Permitted Liens and shall be in as good operating condition as, and
shall have a value, utility and remaining useful life at least equal to the RT Parts replaced, assuming
such replaced RT Parts were in the condition and repair requited by the terms hereof.
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(b) Ownership of RT' Parts. Any RT Part (except for a temporary replacement RT Part) at
any time removed from any Item of RT Equipment shall remain the property of the Head Lessor
and subject to the related Head Lease and Sublease and this RT Sublease, no matter where located,
until such time as such RT Part shall be replaced by a part or parts that have been incorporated or
installed in or attached to such Item of RT Equipment and that meets the requirements for
replacement RT Parts specified in Section 10(2). Immediately upon any replacement RT Part
(except for a temporary replacement RT Part) becoming incorporated or installed in or attached to
an Item of RT Equipment as provided in Section 10(a), without further act, (i) ownership of the
treplaced part shall thereupon vest in Regional Transit or its designee, free and clear of all rights of
the Head Lessor, the Trustee and the Lender and shall no longer be deemed a RT Part hereundet;
(ii) ownership of such replacement RT Part shall thereupon vest in the Head Lessot; and (iii) such
replacement RT Part shall become subject to the related Head Lease and Sublease and this RT
Sublease and be deemed patt of such Item of RT Equipment for all purposes heteof to the same
extent as the RT Parts originally incorporated or installed in or attached to such Item of RT
Equipment.

(o) Alterations, Modifications and Additions. Regional Transit, at its sole cost and expense,
shall make or cause to be made such alterations and modifications in and additions to each Item of
RT Equipment as may be required from time to time by Applicable Law; provided, that Regional
Transit may in good faith contest the validity or application of any such requirements in any
reasonable manner which does not adversely affect the Trustee’s Head Lease Rights in the RT
Equipment or the existence ot priority of the Lien of the Loan Agreement and does not involve any
risk of the imposition of criminal liability or unindemnified civil Lability on VTA or any Participant
or any risk of the sale, forfeiture or loss of any Item of RT Equipment. In addition, Regional
Transit, at its sole cost and expense, may from time to time make such alterations and modifications
in, and additions to, each Item of RT Equipment as Regional Transit reasonably may deem
desirable, including removal (without replacement) of RT Parts Regional Transit deems obsolete or
no longer approprate or suitable for use in such Item of RT Equipment; provided, that such
alterations, modifications, additions or removals do not (i) diminish the value, utility ot remaining
useful life of such Item of RT Equipment ot (i) cause any Item of RT Equipment to constitute
“limited use property” within the meaning of Revenue Procedures 2001-28, 2001-19 LR.B. 1156, as
amended. Title to any severable RT Part not required by Applicable Law to be incorporated or
installed in, or attached or added to, any Item of RT Equipment as the result of such alteration,
modification, removal or addition shall remain in Regional Transit and may be temoved at any time
during the RT Sublease Tetm; provided, that (i) such RT Part is in addition to, and not in replacement
of or substitution for, any RT Part otiginally incorporated or installed in or attached or added to
such Item of RT Equipment at the time of the delivery thereof hereunder or any RT Part in
replacement of, or substitution for, any such RT Part, (i) such RT Part is not otherwise required to
be incorporated or installed in or attached to such Item of RT Equipment pursuant to the terms
hereof, (iif) such RT Part can be removed from such Item of RT Equipment without damage and
without diminishing the value, utility or remaining useful life of such Item of RT Equipment which
such Item of RT Equipment would have had at such time had such alteration, modification, removal
or addition not occurred, assuming such Item of RT Equipment was maintained in the condition
required by the terms of this RT Sublease, (iv) no RT Event of Default shall have occurred and be
continuing, and (v) the cost of such RT Part was not paid or financed by VTA, the Trustee or the
Equity Investor (a “Severable RT Part”). Title to all other such RT Parts shall, without further act
ot payment, vest in the Head Lessor and shall be subject to the related Head Lease and Sublease and
this RT Sublease. Upon termination of this RT Sublease in circumstances whete the RT Equipment
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is teturned to VTA, VTA or the Trustee shall have the right to purchase for its then fair market
value any such Severable RT Part not removed prior to the return to VTA (including return
pursuant to the exercise of remedies under Section 18) of the RT Equipment or such Item of RT
Equipment including such RT Part. If neither VTA nor the Trustee elects to purchase a Severable
RT Part, Regional Transit may at its option either remove such RT Part or return the Item of RT
Equipment with such RT Part intact (and in the case of such a teturn, title to such RT Part shall,
without further act ot payment, vest in VI'A and be subject to the related Head Lease and Sublease).

Notwithstanding anything contained in this Section 10(c) to the conttary, Regional Transit,
at its sole cost and expense, shall make or cause to be made all alterations, modifications, additions
and improvements, (including, without limitation, installation of railroad headlamps, ADA
improvements, painting with appropriate colors and designs, installation of head and side
destination signs and similar improvements and alterations) to conform each Item of RT Equipment
to Regional Transit’s then existing standards with respect to operation and use of light rail
equipment; provided, however, that such alterations, modifications, additions ot improvements shall
not in any case conflict with the requirements of this RT Sublease, the Operative Documents or the
Existing Lease Documents.

SECTION 11. RT Event of Loss
() RT Event of Loss.

Upon the occurrence of a RT Event of Loss, Regional Transit shall notify VTA
within 30 days thereof (such notice to identify the Item(s) of RT Equipment suffering the RT Event
of Loss), and by written notice to VTA given within 45 days after the occurrence of such RT Event
of Loss (the “RT Election Notice”) elect one of the following two alternatives (provided that if
Regional Transit shall fail to give such notice, Regional Transit shall be deemed to have elected
alternative (i)):

@ Regional Transit shall pay to VTA on the first RT Stipulated Loss Value
Determination Date occurring after Regional Transit delivers (or is required to deliver) the RT
Election Notice (or the first RT Stipulated Loss Value Determination Date occurring after clause
(i) of this Section 11(a) becomes applicable) (the “RT Loss Payment Date™): (A) the RT Net
Stipulated Loss Value for the RT Loss Payment Date (ot if such RT Event of Loss is attributable to
an act of the State of California (or any political subdivision thereof, other than VTA, in the case of
the events described in clauses (i) and (iv) of the definition of RT Event of Loss), the higher of
such RT Net Stipulated Loss Value and the fair market sales value of the Head Lease Rights on the
RT Loss Payment Date) with respect to each Item of RT Equipment suffering the RT Event of
Loss, plus (B) any overdue RT Sublease Rent that was due and payable prior to such RT Loss
Payment Date remaining unpaid, together with interest at the Overdue Rate for the period from the
due date thereof to the date of payment, plus (C) RT Supplemental Rent, due and owing, to the
extent susceptible to quantification, on or before the RT Loss Payment Date by Regional Transit to
VTA or any other Person under this RT Sublease; or

(11) provided no RT Sublease Event of Default shall have occurred and be
continuing at the time of the replacement, Regional Transit shall substitute for any Item of RT
Equipment suffering a RT Event of Loss, a Replacement Item of RT Equipment within 170 days of
the giving of the RT Election Notice (or such longer period of time as may be permitted pursuant to
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clause (iii) below), in which case, immediately upon the effectiveness of such substitution and
without further act, such Replacement Item of RT Equipment shall become subject to this RT
Sublease and shall be deemed an Item of RT Equipment for all purposes heteof to the same extent
as the Item of RT Equipment originally subleased hereunder.

In order to effect any such substitution pursuant to alternative (i) of this
Section 11(a), the following documents shall be duly authotized, executed and delivered by the
tespective party or parties theteto (and recorded, if appropriate):

(A)  a RT Sublease Supplement covering the Replacement Item of RT
Equipment (it being understood for purposes of this RT Sublease that the RT Equipment
Value for any Replacement Item of RT Equipment shall be deemed equal to the RT
Equipment Value for the Item of RT Equipment for which it is substituted);

®) such evidence of compliance with the insurance provisions of
Section 12 with respect to the Replacement Item of RT Equipment as VTA may reasonably
request;

(©®) such certificates and opinions of counsel as to such matters as VTA

may reasonably request;

(D)  to the extent necessaty for delivery of the opinion referred to in
clause (E) below, receipt of an appraisal or other evidence reasonably satisfactory to the
Equity Investor to the effect that the Replacement Item of RT Equipment has a value, utility
and remaining useful life at least equal to the Item of Equipment being replaced; and

E) (1) an opinion of nationally recognized independent tax counsel
selected by the Equity Investor and reasonably acceptable to Regional Transit to the effect
that the Equity Investor will not suffer any material adverse tax consequences as a result of
such replacement and (2) an agreement by Regional Transit, in form and substance
satisfactory to the Equity Investor, to indemnify the Equity Investor for any adverse tax
consequences.

@)  If Regional Transit has not fully petformed alternative (i) of this
Section 11(a) within 170 days following the delivery of a RT Election Notice electing to teplace the
affected Item of RT Equipment, Regional Transit shall be deemed to have elected alternative (i) and
shall fully perform the same in accordance with the terms heteof, provided, however, that in the
event that (x) VIA shall hold insurance proceeds (or other amounts specifically provided therefor)
equal to the amounts Regional Transit would be required to pay if it had elected such alternative (1),
and (y) within such 170 day period Regional Transit has entered into a contract for the acquisition of
2 Replacement Item of RT Equipment meeting the above requirements and providing for the
delivery of such Item of RT Equipment within two years following the RT Event of Loss and has
provided a copy of such contract to VTA, Regional Transit shall not be deemed to have elected
alternative (1) for a period not longer than the date of delivery of such Replacement Item of RT
Equipment under such contract (such period in no event to exceed two yeats following the
occutrence of the RT Event of Loss). In the event Regional Transit has extended the 170 day
petiod for replacing an Item of Equipment pursuant to the proviso in the preceding sentence but is
not able to fully perform alternative (ii) within the two year period refetred to above, Regional
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Transit shall be required to perform alternative (i) on or before the date that is two yeats following
the occurrence of the RT Event of Loss.

Upon payment in full of all amounts payable pursuant to alternative (i) of this
Section 11(a), (1) the obligation of Regional Transit to pay any RT Sublease Rent and RT
Supplemental Rent with respect to the applicable Items of RT Equipment shall terminate as of the
RT Loss Payment Date, (2) the RT Sublease Term with respect to such Items of RT Equipment
shall end and (3) VTA will be deemed to have transferred to Regional Transit, “as-is, where-is”
without recoutse ot wartanty (except as to the absence of VTA Liens, Sublessot’s Liens and all other
Liens created under the Operative Documents and the Existing Lease Documents), good and
marketable title in and to such Items of RT Equipment. Upon such transfer, VTA shall request the
Lender to execute and deliver to Regional Transit an approptiate instrument releasing such Items of
RT Equipment from the Lien of the Loan Agreement, and VTA shall execute and deliver, or cause
to be executed and delivered, such other documents evidencing such transfer and take such further
action as may reasonably be required to effect such transfer. A substitution effected putsuant to
alternative (if) of this Section 11(a) shall not result in any adjustment to RT Sublease Rent and shall
not result in any change in RT Stipulated Loss Values or the Agreed RT Purchase Option Price.
Regional Transit shall pay the reasonable costs and expenses of VTA incurred in connection with
any such substitution, including the costs and expenses incurred in performing VTA’s obligations
under any of the Operative Documents.

(b) Non-Insurance Payments Received on Account of a RT Event of Loss.

As between VTA and Regional Transit, any payments on account of a RT Event of Loss
(other than proceeds of insurance which shall be applied as requited by Sections 12(€) and (g)) with
respect to any Item of RT Equipment received at any time by any Person from any governmental
authority or other Person will be applied as follows:

@ if Regional Transit has elected alternative (i) in Section 11(2), so much of
such payments as shall not exceed the amounts required to be paid by Regional Transit pursuant to
such Section 11(a) shall be paid to VTA and applied in reduction of Regional Transit’s obligations to
pay such amounts required to be paid by Regional Transit if not previously paid (net of any and all
costs, losses and expenses incurred by VTA in connection therewith) and the balance, or if all
amounts required to be paid by Section 11(a) have been paid by Regional Transit, all such payments,
shall be paid to Regional Transit; and

(1) if Regional Transit has elected alternative (ii) in Section 11(a), all such
payments shall be paid over to, or retained by, VTA as security for Regional Transit’s obligations
hereunder until Regional Transit shall have fully performed its obligations under such alternative (if),
at which time such payments shall be paid over to Regional Transit ot its designee.

(c) Requisition for Use with Respect to Items of RT Equipment.

® If an Item of RT Equipment is tequisitioned for use by any government or
any agency or instrumentality thereof (for so long as such requisition does not constitute a RT Event
of Loss, at which time Section 11(a) will govern), all of Regional Transit’s obligations under this RT
Sublease with respect to such Item of RT Equipment shall continue to the same extent as if such
tequisition had not occurred.
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(1) All payments received by any Person in connection with any such requisition
for use during the RT Sublease Term (other than any such requisition which constitutes a RT Event
of Loss, as to which the provisions of Section 11(a) shall govern) from any government or any
agency or instrumentality thereof for the use of such Item of RT Equipment duting the RT Sublease
Term shall be paid over to, or retained by, Regional Transit. All payments received by any Petson
from any government or any agency or instrumentality thereof for the use of such Item of RT
Equipment after the RT Sublease Term shall be paid over to, or retained by, VTA (unless Regional
Transit shall have exercised the RT Putchase Option, in which case all such payments shall be paid
over to, or retained by, Regional Transit).

(i) If 2 RT Event of Loss shall exist, or be deemed to exist, on the last day of
the RT Sublease Term (and Regional Transit shall not have exercised the RT Purchase Option),
Regional Transit shall make the payments requited to be made by it under alternative (i) of
Section 11(a) with tespect to such RT Event of Loss on such date.

(d) Application of Payments During Existence of Defaults.

Any amount referred to in this Section 11 or in Section 12 which is payable to Regional
Transit shall not be paid to Regional Transit, or, if it has been previously paid directly to Regional
Transit, shall not be retained by Regional Transit, if at the time of such payment a RT Event of
Detfault shall have occutred and be continuing, but shall be paid to and held by VTA as security for
the payment of RT Sublease Obligations, and shall be applied towards payment of such RT Sublease
Obligations, and at such time as there shall not be continuing any such RT Event of Default such
amount (to the extent not so applied) shall be paid over to Regional Transit or its designee.

SECTION 12. Insurance.

(a) Insurance Requirements. Regional Transit shall provide and maintain at all times during
the RT Sublease Tetm, at Regional Transit’s sole expense, insurance coverage (including propetty
damage and liability insurance) with respect to the RT Equipment in amounts at least equal to, with
such deductibles and retentions, and on terms no less favorable than, insurance carried by Regional
Transit with respect to other passenger light rail equipment owned, leased ot operated by Regional
Transit similar to the RT Equipment with insurers of recognized standing and substantial financial
capacity; provided, that Regional Transit shall at all times maintain (x) all-risk property insurance on
each Item of RT Equipment in an amount equal to or greater than such Item’s replacement value at
any point in time with an aggregate limit of $20 million per year which shall designate VTA, the
Lender and the Sublessor as loss payees and (y) comprehensive third party liability insurance
(“liability insurance”) in amounts at least equal to $15 million per occurrence insuring all liability
relating to the ownership, operation, maintenance, condition or use of the RT Equipment.

Each policy of insurance catried in accordance with this Section 12(a) shall:
@ as to liability insurance name VTA, the Sublessor, the Trust Company, the
Equity Investor, the Strip Surety Provider and the Lender as additional insureds (the “Additional
Insureds”) for their respective interests;
(i1) as to liability insurance expressly provide that all of the provisions thereof,

except the limits of liability, shall operate in the same manner as if there were a separate policy
covering each insured;
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(i)  contain as its minimum geographical limits, if any, all areas within which the
RT Equipment will be operated,;

(v)  contain an agreement by the insurer that notwithstanding the lapse of any
such policy (except by reason of expiration in accordance with its terms) or any right of cancellation
by the insurer or any cancellation by Regional Transit, whether voluntary or involuntaty, each such
policy shall continue in force for the benefit of each Additional Insured for at least 10 days, with
respect to cancellation for nonpayment of premiums, and otherwise thirty days after written notice
of such cancellation shall have been sent to each Additional Insured, except upon written approval
of each Additional Insured;

) insure each Additional Insured’s intetests up to the limits of such policy and
shall not be invalidated by any action or inaction on the part of Regional Transit or any other Person
and shall insure the Additional Insureds regardless of any misdesctiption, breach or violation by
Regional Transit or any other Petson of any wartanties, declarations ot conditions contained in such
policies;

(vi)  waive any right of the insurers to any set-off or counterclaim ot any other
deduction and waive any right of subrogation against any Additional Insured, except for claims that
may arise from the willful misconduct or gross negligence of any Additional Insured (such denial of
waiver of subrogation to apply only to the Additional Insured whose misconduct ot gross negligence
led to the claim);

(vil)  provide that no Additional Insured shall have any obligation or liability for
premiums in connection with such insurance or any call, commission or assessment with respect
thereto; and

(vii))  shall be primary without right of contribution from any other insurance that
is carried by any other Person.

(b) Compliance with Policies. Regional Transit will not do any act or voluntarily suffer any
act to be done wheteby any insurance required under this Section shall or may be suspended,
impaired or defeated. Regional Transit in no citcumstance will suffer or permit the RT Equipment
to be used or operated during any period when any Additional Insured may be at risk for the risks
protected against by such insurance without such insurance being fully in effect.

(c) Alternative Insurance; Failure to Insute.

@® In the event that Regional Transit should for any reason fail to renew or
replace any policy or contract of insurance under Section 12(a) or fail to keep any such policy in full
force and effect, VTA shall have the option to pay the premiums on any such policy or contract of
insurance or to take out new insurance in amount, type, coverage and terms reasonably satisfactory
to VTA; provided, that VT A shall (to the extent reasonably practicable) give Regional Transit not less
than two Business Days’ prior written notice before taking any such action.

(i) Any sum so paid by VTA pursuant to clause (i) above shall be immediately
due and payable to VTA by Regional Transit, together with interest at the Overdue Rate from the
date upon which VTA incurs the expense; provided, that no exercise by VTA of the option set forth
in clause (i) above shall in any way affect the provisions of this RT Sublease, including the provisions
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that failure by Regional Transit to maintain the prescribed insurance shall constitute 2 RT Event of
Default under Section 17(i).

(d) Notification of Claim. Regional Transit shall notify VTA, as soon as possible under the
circumstances, of any claim under any insutance policy requitred to be maintained heteunder with
tespect to the RT Equipment in excess of $500,000 or of the occurrence of any event which may be
reasonably expected to give tise to any such claim.

(e) Application of Insurance Proceeds. Any insutance payments teceived under policies that
Regional Transit is required to maintain pursuant to Section 12(a) shall be applied as follows:

® if such payments are received with respect to loss or damage not constituting
a RT Event of Loss, such payments shall be applied in payment for repaits ot for replacement
propetty in accordance with the terms of Sections 8 and 10, if not already paid for by Regional
Transit (or to reimburse Regional Transit for such repairs or replacements already paid for by
Regional Transit), and any balance temaining after compliance with such Sections with respect to
such loss shall be paid to Regional Transit;

(1) if such payments are received with respect to a RT Event of Loss and
Regional Transit has elected alternative (i) in Section 11(a), so much of such payments temaining as
shall not exceed the amounts required to be paid by Regional Transit pursuant to such alternative (i)
shall be applied in reduction of Regional Transit’s obligation to pay such amounts if not already paid
by Regional Transit, and to reimburse Regional Transit if such amounts shall have been paid, and
the balance, if any, of such payments shall be promptly paid over to, or retained by, Regional
Transit; or

(i)  if such payments are received with respect to a RT Event of Loss and
Regional Transit has elected alternative (i) in Section 11(2), such payments shall be paid over to, or
retained by, VTA as security for the performance of Regional Transit’s obligations under such
alternative (i) with respect to such RT Event of Loss, until Regional Transit shall have fully
petformed its obligations under Section 11(a)(i) with respect to the Items of RT Equipment
suffering such RT Event of Loss, at which time such payment shall be paid over to Regional Transit.

Any proceeds received by any Person from any insurance policy maintained by such Person
that is not required to be maintained hereunder, shall be paid to, and retained by, the Person
maintaining such policy.

() Certificates. During the RT Sublease Term and concurrently with the renewal of each
insurance policy (but in no event less frequently than (x) once each calendar year in the first quarter
of such year beginning in 2004 and (y) within 21 days of renewal of any policy), Regional Transit
shall cause to be furnished to VTA a certificate of a firm of insurance brokers ot of an authorized
representative of the insurers evidencing each policy of insurance carried in accordance with this
Section 12.

(8 Copies and Descriptions of Policies; Other Insurance. If requested by VTA, Regional
Transit will arrange to be delivered to VTA copies of any insurance policies carried on the RT
Equipment. If requested by VTA, Regional Transit shall promptly furnish to VTA an Officer’s
Certificate setting forth all insurance maintained by Regional Transit pursuant to this Section 12 and
describing such policies, if any, including the amounts of coverage, any deductible amounts, the
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names of the insurance providers and a general description of each such policy’s terms and the
status of any self-insurance. VTA shall have the right to carry insurance on the RT Equipment for
its own benefit and at its own expense if the carrying of such insurance does not adversely affect
Regional Transit’s ability to carry insurance as described herein, Regional Transit’s cost thereof ot
the amounts payable thereunder. Any proceeds received by VTA from any other insurance policy
so maintained, shall be paid to, and retained by, VTA.

SECTION 13. Liens. Regional Transit shall not directly or indirectly create, incur, assume
ot suffer to exist any Lien on or with respect to the RT Equipment or title theteto or any interest
therein or in this RT Sublease except the following (the “RT Permitted Liens™) (a) VTA Liens and
Sublessor’s Liens; (b) with respect to the Items of RT Equipment subject to the Existing Lease
Documents, the respective rights of the ETC Lessor and TBT Lessots under the Existing Lease
Documents as in effect on the RT Sublease Closing Date; (c) the respective rights of the Head
Lessor, the Sublessor, the Equity Investot, the Sublessee, the Lender and every other Person who is
a party to any of the Operative Documents; (d) Liens for Taxes payable by Regional Transit either
not yet due or being contested in good faith by appropriate proceedings diligently conducted so long
as such proceedings do not involve any danger of the sale, forfeiture or loss of the RT Equipment or
any interest therein and do not involve the risk of a ctiminal ot unindemnified civil liability being
imposed on any Participant (and for the payment of which adequate resetves have been provided
pursuant to generally accepted accounting principles); () suppliers’, mechanics’, wotkers’, repairers’,
employees” or other like Liens arising in the ordinary course of business and for amounts the
payment of which is either not yet delinquent ot is being contested in good faith by approptiate
proceedings, so long as such proceedings do not involve a matetial danget of the sale, forfeiture or
loss of the RT Equipment ot any interest therein and do not involve the risk of a criminal or
unindemnified civil hability being imposed on any Participant (and for the payment of which
adequate reserves have been provided pursuant to generally accepted accounting principles); (f)
Liens arising out of judgments or awatds against Regional Transit with respect to which at the time
an appeal or proceeding for review is being prosecuted in good faith by appropriate proceedings and
with respect to which there shall have been secuted a stay of execution pending such proceeding
(and for the payment of which adequate resetves have been provided putsuant to generally accepted
accounting principles); (g) customary salvage and similar rights of insurers under policies of
insurance maintained with respect to the RT Equipment; (h) Liens related to any temporary
replacement RT Parts so long as Regional Transit is diligently pursuing substitution of permanent
replacement RT Parts therefor; (i) putchase money security intetests incurred in connection with the
acquisition of Severable RT Parts, which security interests cover only the RT Severable Parts
acquired; and (j) any other immaterial, nonconsensual liens and encumbrances which do not affect
the use of the RT Equipment or impait the Lien of the Loan Agreement or adversely affect the
tights of VTA, the Trustee, the Equity Investor or the Lender under the Operative Documents.
Regional Transit shall promptly, at its own expense, take or cause to be taken such action as may be
necessaty to duly discharge any Lien other than a RT Permitted Lien arising at any time.

SECTION 14. Further Assurances. Regional Transit shall, at its own expense, promptly and
duly execute and deliver to VTA such further documents and assurances and take such further
action as VTA may from time to time reasonably request in order more effectively to carry out the
intent and purpose of this RT Sublease and to establish and protect the rights and remedies created
or intended to be created in favor of VTA hereundet, including, if requested by VTA, the execution
and delivery of supplements or amendments hereto, in recordable form, subjecting any replacement
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or substituted Item of RT Equipment to this RT Sublease and the recording or filing of counterparts
hereof ot of financing statements ot continuation statements with respect hereto.

SECTION 15. Return of the RT Equipment. With respect to each RT Equipment Lot,
unless Regional Transit shall putchase all of the RT Equipment in such RT Equipment Lot pursuant
to the RT Purchase Option, Regional Transit will, on the Basic RT Sublease Term Expiration Date,
ot in the event that this RT Sublease is renewed with respect thereto for the RT Sublease Renewal
Term, Regional Transit will, on the RT Sublease Expiration Date with respect thereto (or, if
tequited, upon eatlier termination of this RT Sublease pursuant to the terms hereof) return, at
Regional Transit’s sole risk and expense, all of the RT Equipment in such RT Equipment Lot
(except any Item of RT Equipment deemed to have suffered a RT Event of Loss), free and clear of
any Liens (other than RT Permitted Liens), by delivering the same to San Jose, California, or such
other location in the continental United States as VI'A shall designate, together with all plans,
specifications, operating manuals, warranties and other documents furnished by the manufacturer of
the RT Equipment and all records, logs and other materials, in each case, in the possession of
Regional Transit, or its agents that (x) are required to be maintained in respect to such Item of RT
Equipment by any applicable governmental authority having jurisdiction or (y) are necessary or
useful to the ownership, use, operation, or maintenance of such Item of RT Equipment. Each Item
of RT Equipment when so delivered, if Regional Transit has not exercised the RT Putchase Option
putsuant to Section 16 for a RT Equipment Lot of which such Item of RT Equipment is a part,
shall be (i) in the condition required by Section 8(c) with all RT Parts fully functional and able to
petform their intended functions as when delivered to Regional Transit hereunder; (i) in compliance
with all safety directives issued by any governmental authority having an effective date for
compliance prior to such delivery; and (iii) refurbished, which at a minimum shall include the
removal of all operator identification (¢.g., name and logo) in a workmanlike manner, replacement of
seating, wall, floor and ceiling coverings, lighting and other mternal fittings, and underfloot
mechanical rebuild which may include bogie replacement and brake and traction equipment
ovethaul; provided, that where such refurbishment has been undertaken in the twelve month period
preceding and ending on the Basic RT Sublease Term Expiration Date or the RT Sublease
Expiration Date, as applicable, similar work shall not be required to be undertaken at the end of the
RT Sublease Term; provided, however, that any such Item of RT Equipment that has previously been
refurbished must be in “like new” condition on the Basic RT Sublease Term Expiration Date or the
RT Sublease Expiration Date, as applicable; provzded, that total expenditures for the refutbishment of
all Items of RT Equipment in accordance with the requirements of this clause (iif) shall not exceed
25% of the Aggregate RT Equipment Value of all Items of RT Equipment less an amount equal to
any refurbishment expenditure for similar work described in the immediately preceding proviso
incutred by Regional Transit in the 12 month petiod preceding and ending on the Basic RT Sublease
Term Expiration Date or the RT Sublease Expiration Date, as applicable. Upon any expiration or
termination of this RT Sublease, Regional Transit shall also permit VTA to store beyond such
expiration or termination at a suitable storage site designated by Regional Transit, at VTA’s sole cost
and expense (but without charge for storage), for a period of not more than 90 days, any RT
Equipment being returned prior to delivery as aforesaid, and Regional Transit agrees to invoice VTA
promptly for any expense paid by Regional Transit directly attributable to such storage. Regional
Transit agrees to pay or to reimburse on demand all costs and expenses (other than the costs and
expenses described in the immediately preceding sentence) incutred by VTA in connection with any
return contemplated by this Section 15.

SECTION 16. RT Purchase Option.
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(a) The RT Purchase Option. Subject to paragraphs (b) and (c) of this Section 16, Regional
Transit shall have the option, so long as no RT Event of Default shall have occutred and be
continuing, to ditect VTA to exetcise VTA’s Purchase Option under Section 14 of the Sublease and
to purchase from VTA on the Basic RT Sublease Term Expitation Date for each RT Equipment
Lot all (but not less than all) of VTA’s interest in the Items of RT Equipment in such RT
Equipment Lot for the Agreed RT Purchase Option Price with respect to such Items of RT
Equipment, payable on the dates and in the amounts set forth in Schedule VI to this RT Sublease
(the “RT Purchase Option™).

(b) VIA’s Options. In the event Regional Transit does not elect to exercise the RT
Purchase Option with respect to a RT Equipment Lot in accordance with paragraph (c) of this
Section 16, VTA shall have the right, with respect to such RT Equipment Lot, to elect either (i) to
cause this RT Sublease to be extended for the RT Sublease Renewal Term with respect theteto in
accordance with the provisions of paragraph (d)(i) of this Section 16 (the “RT Sublease Renewal
Option”), or (ii) to cause Regional Transit to return all of the RT Equipment in such Equipment Lot
on the Basic RT Sublease Term Expiration Date in accordance with the provisions of paragraph
(d)(i) of this Section 16 (the “RT Return Option™).

() Notices.

® Regional Transit may elect the RT Purchase Option by delivering an
irrevocable written notice (the “RT Purchase Option Notice”) to VT'A not mote than 720 days nor
less than 365 days prior to the RT Basic Sublease Term Expiration Date for each RT Equipment
Lot; provided, however, that VTA shall have given Regional Transit a reminder notice (both by
registered mail and telecopy) at least 450 days but not more than 730 days prior to the Basic RT
Sublease Term Expiration Date of Regional Transit’s right to exercise the RT Purchase Option;
provided further, however, that failure to give such notice shall not alter the rights or obligations of
the parties or give rise to any liability on the part of VTA, except that if VTA shall fail to give such
notice, and Regional Transit shall not have exercised its RT Purchase Option within the above
referenced time, Regional Transit’s right to exercise its RT Purchase Option shall not expire until the
eatlier of (x) 30 days after the reminder notice shall have been received by Regional Transit and (y)
15 days prior to the last day upon which VTA is permitted to deliver its notice of election of its
Purchase Option under the Sublease (without regatd to whether such notice is given). Regional
Transit and VTA agree that VTA shall not exercise its Purchase Option under the Sublease unless
Regional Transit has furnished to VTA the RT Purchase Option Notice in accordance with this
Section 16(c)(i), or unless Regional Transit shall instruct VI'A to exetcise the Purchase Option in
accordance with Section 16(d)(i)(C).

() If Regional Transit has not elected (or due to the existence of a RT Event of
Default is not permitted to exercise) the RT Purchase Option by the 365™ day prior to the Basic RT
Sublease Term Expiration Date (or such other time frame as set forth in the proviso contained in
clause (1) immediately above), Regional Transit shall not have the right to exercise the RT Purchase
Option and VTA may elect either the RT Sublease Renewal Option or the RT Return Option by
delivering a written notice to Regional Transit not less than 90 days, nor more than 180 days, prior
to the Basic RT Sublease Term Expiration Date. In the event VTA does not elect one of such
options by the 90 day prior to the Basic RT Sublease Term Expiration Date, it shall be deemed to
have elected the RT Sublease Renewal Option.
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(d) Exercise of VI'A’s Options.

@ RT Sublease Renewal Option. If VTA shall have elected, or shall have been
deemed to have elected pursuant to paragraph (c) above, the RT Sublease Renewal Option with
respect to any RT Equipment Lot, the following provisions shall apply:

(A)  Regional Transit shall arrange for a Loan Extension with respect to
such RT Equipment Lot. If necessary to satisfy such obligation, Regional Transit agrees to
purchase from VTA, at par, up to 49% of the principal amount of the Loan Certificates then
outstanding under the Loan Agreement with respect to such RT Equipment Lot in the event
that VTA has purchased such Loan Certificates from the Lender in accordance with Section
2.11 of the Loan Agreement. Regional Transit shall exercise reasonable efforts to arrange
for such Loan Extension from third parties and such Loan Certificates purchased by
Regional Transit must be secured on a pari passu basis with all other outstanding Loan
Certificates and the third party lenders shall have exclusive control of the exetcise of
remedies under the Loan Agreement;

®) Regional Transit shall, at its own cost and expense, perform each of
the obligations required of VTA under Sections 21(a), (d) and (e) of the Participation
Agreement in the event that the Sublessor elects the Sublease Renewal Option under the
Sublease, such obligations being incorporated herein by reference;

(@) if on the Basic RT Sublease Term Expiration Date, Regional Transit
has been unable to arrange for 2 Loan Extension with respect to such RT Equipment Lot
with unrelated third parties for at least 51% of the principal amount of the Loan Cettificates
then outstanding under the Loan Agteement with respect to such RT Equipment Lot in
accordance with clause (A) above, Regional Transit may exercise the UT Purchase Option
and may instruct VTA to exercise VTA’s Purchase Option in accordance with the Sublease
with respect to such RT Equipment Lot, and VTA shall transfer to Regional Transit good
and marketable title to the Items of RT Equipment in such RT Equipment Lot in
accordance with Section 16(f) of this RT Sublease;

(D)  Regional Transit shall pay or reimburse, on demand, all costs and
expenses (including reasonable legal fees and expenses) incurred by VTA in connection with
its exercise of the RT Sublease Renewal Option and the Sublessor’s exercise of the Sublease
Renewal Option under the Sublease, including without limitation any costs and expenses in
connection with the Loan Extension, whether or not any of such transactions are
consummated; and

(E)  the RT Sublease Renewal Term shall commence on the day after the
Basic RT Sublease Term Expiration Date and, subject to any eatlier termination, end on the
RT Sublease Expiration Date for such RT Equipment Lot; all of the terms of this RT
Sublease shall apply during the RT Sublease Renewal Term provided that:

1 Regional Transit shall pay RT Sublease Rent for the RT
Equipment in such RT Equipment Lot in such amounts equal, on a dollar-for-dollar
basis, to the Sublease Rent which VTA is obligated to pay to the Sublessor during
the Sublease Renewal Term. Such RT Sublease Rent shall be due and payable on the
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same dates that the corresponding payment of Sublease Rent is due and payable by
VTA to the Sublessor duting the Sublease Renewal Term; provided, however, that
the amount of RT Sublease Rent payable by Regional Transit under this paragraph
shall be offset, on a dollar-for-dollar basis, by an amount equal to the sum of (x) the
amount of the Account Collateral liquidated and transfetred to the Sublessor in
satisfaction of the Equity Portion of Sublease Rent as set forth in Section 5.1(d) of
the related Equity Deposit Agreement, plus (y) the amount of any payment made by
the Debt Payment Undertaker to the Sublessor pursuant to Section 3.01 of Debt
Payment Undertaking Agreement;

2 RT Stipulated Loss Values with respect to the RT Equipment
in such RT Equipment Lot during the RT Sublease Renewal Term shall be in the
amounts set forth in Schedule V to this RT Sublease with trespect to such RT
Sublease Renewal Term and shall in no event be less than the principal amount of
the Loan Certificates at the time scheduled to be outstanding, together with all
interest thereon scheduled to be due at such time;

(3) during the RT Sublease Renewal Term with respect to such
RT Equipment Lot, all references in this RT Sublease to Basic RT Sublease Term
Expiration Date, RT Sublease Rent and Basic RT Sublease Term shall be deemed to
be references to RT Sublease Expiration Date, RT Sublease Rent payable duting the
RT Sublease Renewal Term and the RT Sublease Renewal Term respectively; and

o) Regional Transit shall return the RT Equipment in such RT
Equipment Lot on the RT Sublease Term Expiration Date for such RT Equipment
Lot in accordance with the return conditions of Section 15 (and VTA shall return
such RT Equipment to the Head Lessee in accordance with the terms of the
Operative Documents) and shall pay (x) any RT Sublease Rent that was due and
payable prior to the RT Sublease Term Expiration Date remaining unpaid, together
with interest at the Overdue Rate for the period from the due date thereof to the
date of payment, plus (y) all RT Supplemental Rent due and owing on or before (or
after, to the extent susceptible to quantification on or befote) the RT Sublease Term
Expiration Date by Regional Transit to VTA under this RT Sublease.

() RT Return Option. If VTA shall have elected the RT Return Option for a
RT Equipment Lot, the following provisions shall apply:

(A)  Regional Transit shall return the RT Equipment in such RT
Equipment Lot on the Basic RT Sublease Term Expiration Date for such RT Equipment
Lot in accordance with the return conditions of Section 15 and shall pay (x) any RT Sublease
Rent that was due and payable prior to the Basic RT Sublease Term Expiration Date
remaining unpaid, together with interest at the Overdue Rate for the period from the due
date thereof to the date of payment, plus (y) all RT Supplemental Rent due and owing on ot
before (or after, to the extent susceptible to quantification on or before) the Basic RT
Sublease Term Expiration Date by Regional Transit to VTA under this RT Sublease;

®) If VTA shall have elected the RT Return Option in connection with
the Sublessor’s election of the Successor Sublease Option under Section 14 of the Sublease,
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then Regional Transit agrees to purchase from VTA, at par, any Loan Certificates that VTA
has been tequited to putchase from the Lender, as set forth in Section 14(d)(it)(B) of the
Sublease.

(C)  Provided no RT Event of Default shall have occurred and be
continuing, VTA shall transfer to Regional Transit, without recourse or warranty of any
kind, any Net Account Collateral Proceeds (if any) remaining after VTA has fulfilled its
obligations to the Sublessor, the Lender and the Equity Investor under the Sublease in
connection with the Sublessor’s exercise, as applicable, of the Successor Sublease Option or
the Return Option.

()  Effect of Delivery. Upon Regional Transit’s return of the RT Equipment in
such RT Equipment Lot pursuant to clause ()(E)(4) or clause (i))(A) above and payment of all
amounts required thereunder, the RT Sublease Term with respect to such RT Equipment Lot shall
end except for the obligation of Regional Transit to pay any RT Supplemental Rent (x) surviving
pussuant to Section 21 of this RT Sublease or (y) in respect of liabilities and obligations of Regional
Transit which have accrued but not been paid or which are in dispute as of the date of such transfer.

(¢) RT Burdensome Event. If a RT Burdensome Event shall have occurred and be
continuing, Regional Transit shall have the right, by irrevocable written notice (the “RT Burdensome
Buyout Notice”) delivered to VTA, to direct VTA to elect to purchase the Head Lease Rights in all
(but not less than all) of the Items of RT Equipment in accordance with the terms of Section 14(e)
of the Sublease; provided, however, that if Regional Transit so directs VTA to elect to purchase the
Head Lease Rights, then Regional Transit agrees to purchase from VTA, and VTA agrees to sell to
Regional Transit, the RT Equipment for an amount (such amount, the “RT Burdensome Buyout
Amount”) equal to (i) the purchase price paid by VIA under Section 14(e), /ess (i) any Equity
Defeasance Value, plus (iif) VTA’s costs and expenses (including reasonable legal fees) in connection
with the foregoing.

(f) Exercise of RT Purchase Option. If Regional Transit elects to purchase all of the Items
of RT Equipment in a RT Equipment Lot pursuant to Section 16(a), Section 16(d)(i)(C) ot Section
16(e) and has delivered to VTA the RT Purchase Option Notice within the timeframe required by
Section 16(c) or the RT Burdensome Buyout Notice, as applicable, VTA shall take such action as is
required under the Sublease to purchase the Head Lease Rights with respect to the Items of RT
Equipment in the RT Equipment Lot(s) specified in the RT Putchase Option Notice or the RT
Burdensome Buyout Notice (including delivering to the Sublessor the notice required under Section
14(c) or Section 14(e) of the Sublease), and upon payment to VTA of (A) an amount equal to the
Agreed RT Purchase Option Price on the dates set forth in Schedule VI to this RT Sublease or the
RT Burdensome Buyout Amount, as applicable, plus (B) any overdue RT Sublease Rent remaining
unpaid, together with interest at the Overdue Rate for the petiod from the due date thereof to the
date of payment, plus (C) all other amounts, whether RT Supplemental Rent ot otherwise, due and
owing, VTA shall transfer to Regional Transit, “as-is, where-is” without recourse or warranty of any
kind (except with respect to the absence of VTA Liens, Sublessor’s Liens and all other Liens created
under the Operative Documents and the Existing Lease Documents (other than nominal legal title
held by the ETC Lessot) good and marketable title in and to the Items of RT Equipment in such RT
Equipment Lot. In connection with such transfer of the Items of RT Equipment, Regional Transit
shall prepare and VTA shall execute, as the case may be, a termination of the RT Sublease and a bill
of sale in the form attached hereto as Exhibit B with respect to such Items of RT Equipment and
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such other documents and opinions as Regional Transit may reasonably request (including, without
limitation, a subsequent bill of sale after the expiration of the ETC Lease delivering the RT
Equipment to Regional Transit free and clear of any interest of the ETC Lessor), all at the expense
of Regional Transit. Upon compliance by Regional Transit with the provisions of this Section 16,
this RT Sublease shall terminate with respect to the Items of RT Equipment in the related RT
Equipment Lot(s) except for the obligations of Regional Transit to pay any RT Supplemental Rent
() sutviving pursuant to Section 21 hereof or (y) in respect of liabilities and obligations of Regional
Transit which have accrued but not been paid or which are in dispute as of the date of such transfer.

(&) Regional Transit’s Right to Specific Performance. VTA acknowledges and agtees that
monetary damages may not be adequate to compensate Regional Transit for losses incurred as a

result of VTA’s failure to comply with the terms of Section 16(f) and that Regional Transit shall be
entitled to specific performance or such other form of injunctive relief as deemed necessary by a
court of competent jurisdiction to provide Regional Transit with the benefit of its bargain under this
RT Sublease.

(h) Regional Transit’s Option to Purchase VI'A’s Residual Interest in the RT Equipment.
In the event that RT Transit shall not have elected (or be deemed to have elected) the RT Purchase

Option in accordance with the terms of this Section 16, then Regional Transit shall have the option
(the “Residual Interest Purchase Option”) to purchase from VTA, on the Head Lease Expiration
Date, VTA’s residual interest (if any) in all, but not less than all, of the Items of RT Equipment in
any RT Equipment Lot for an amount (such amount, the “Residual Interest Purchase Price™) equal
to $1.00 per RT Equipment Lot by delivery to VI'A of an itrevocable written notice not mote than
365 days but not less than 180 days prior to the Head Lease Expiration Date. Upon receipt by VTA
of (1) Regional Transit’s notice of election of the Residual Interest Purchase Option and (i) the
Residual Interest Purchase Price with respect to the Items of RT Equipment in a RT Equipment
Lot, VTA shall transfer to Regional Transit, on the Head Lease Expiration Date, “as-is, where-is”
without recourse or warranty of any kind, all of VTA’s right, title and interest (if any) in and to such
Items of RT Equipment.

SECTION 17. RT Events of Default. The following events shall constitute RT Events of
Default (whether any such event shall be voluntary or involuntaty or come about or be effected by
operation of law or pursuant to or in compliance with any judgment, decree or order of any court or
any order, rule or regulation of any administrative or governmental body):

(@) Regional Transit shall fail to make any payment of RT Sublease Rent or RT Net
Stipulated Loss Value when due and such failure shall continue for a petiod of five Business Days
after written notice of nonpayment from VTA; or Regional Transit shall fail to make any othet
payment of RT Supplemental Rent and such failure shall continue unremedied for a petiod of 30
days after receipt by Regional Transit of a written notice of nonpayment from VTA; or

(b) Regional Transit shall fail, in any material respect, to perform or obsetve any other
covenant or condition to be performed or observed by it hereunder (other than a covenant or
condition referred to in clauses (a), (d), (e), (f), (), (), ot (j) of this Section 17) and such failure shall
not have been cured within a period of 30 days after receipt by Regional Transit of a written notice
thereof from VTA; provided that if such failure is capable of cure but cannot be cured during such
30-day period, no RT Event of Default shall occur so long as Regional Transit is diligently
attempting to cure and does so within 120 days of such receipt; or

DOCSSF1:709324.3 29




(c) any representation or warranty made by Regional Transit herein shall prove to be untrue,
inaccurate or misleading in any material respect and, if capable of cure, shall not have been cured
within 45 days of receipt by Regional Transit of written notice thereof from VTA; or

(d) Regional Transit shall file a voluntary petition in bankruptcy or a voluntary petition or an
answer seeking reorganization in a proceeding under any bankruptcy, insolvency or other similar
laws (as now or hereafter in effect) or an answer admitting the material allegations of a petition filed
against Regional Transit in any such proceeding, or Regional Transit shall, by voluntary petition,
answer or consent, seek relief under the provisions of any other now existing or future bankruptcy,
insolvency ot other similar law providing for the reorganization ot winding-up of corporations ot
othet entities or for an agteement, composition, extension or adjustment with its creditors; or shall
adopt a tesolution of liquidation; ot

(e) an order, judgment or dectee shall be entered in any proceeding by any court of
competent jurisdiction appointing, without the consent of Regional Transit, a receiver, trustee,
assignee or liquidator or similar official of Regional Transit, or of any substantial part of its property,
or sequestering any substantial part of the property of Reg10nal Transit, and any such order,
judgment or decree or appointment ot sequestration shall remain in force undismissed, unstayed or
unvacated, for a period of 90 days after the date of entry thereof; or

(f) a petition against Regional Transit in a proceeding under applicable bankruptcy,
insolvency or similar laws as now ot hereafter in effect shall be filed and shall not be withdrawn or
dismissed within 90 days thereafter, or if, under the provisions of any law providing for
reorganization or winding-up of corporations or other entities which may apply to Regional Transit,
any coutt of competent jurisdiction shall assume jurisdiction, custody or control of Regional Transit
or of any substantial part of its property and such jurisdiction, custody or control shall remain in
force unrelinquished, unstayed ot unvacated for a period of 90 days; or

(g) any additional proceeding similar to those refetred to in Section 17(d), (e) ot (f) above
for the relief of financially distressed debtors under the laws of any jurisdiction is entered into by
Regional Transit voluntarily; or any additional proceeding similar to those referred to in
Section 17(d), (e) or (f) above for the relief of financially distressed debtors under the laws of any
jutisdiction is entered into by or with respect to Regional Transit involuntarily and shall remain in
force undismissed, unstayed or unvacated for a period of 90 days; or

(h) [Resetved]; ot

() at any point in time Regional Transit shall fail to maintain the insurance required by
Section 12 or to return the RT Equipment as requited by Section 15; or

() if Regional Transit shall dissolve or initiate, or have initiated with respect to it
dissolution proceedings, except in connection with a governmental reorganization to a successot
public body in accordance with Applicable Law.

SECTION 18. Remedics. Upon the occurtence of any RT Event of Default and at any time
thereafter so long as the same shall be continuing, VTA may, at its option and sole discretion,
declare this RT Sublease to be in default by a notice to Regional Transit (except that upon
occurrence of a RT Event of Default described in Section 17(d), (e), (f) or (g), this RT Sublease shall
automatically be deemed to be in default); and at any time after this RT Sublease shall be declared in
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default or be deemed to be in default pursuant to this sentence, unless such declaration shall have
been rescinded, VT'A may in its sole discretion do, and Regional Transit shall comply with, one or
more of the following with respect to the RT Equipment, as VT'A in its sole disctetion shall elect, to
the extent permitted by, and subject to compliance with any mandatory requirements of, Applicable
Law then in effect:

(a) cause Regional Transit, upon the written demand of VTA and at Regional Transit’s
expense, to, and Regional Transit shall, promptly return any Items of RT Equipment as VTA may
demand to VTA ot its order in the manner and condition required by, and otherwise in accordance
with all of the provisions of, Section 15 as if such Items of RT Equipment were being returned at
the end of the RT Sublease Term; or VT'A, at its option, may cause, pursuant to Applicable Law, an
appropriate officer of the law to enter upon the premises where any Items of RT Equipment ate
located and take immediate possession of and remove the same by summary proceedings or
otherwise, and Regional Transit shall promptly execute and deliver to VTA such instruments or
other documents as VI'A may deem necessary or advisable to enable VTA or its agent to obtain (by
action of an appropdate officer of the law) possession of such Items of RT Equipment, all without
liability to VTA for or by reason of such entty ot taking possession, whether for the restoration of
damage to property caused by such entry and taking or otherwise; provided, that if Regional Transit
shall for any reason fail to execute and deliver such instruments and documents after such request,
VTA shall be entitled, in a proceeding to which Regional Transit shall be a necessary party, to a
judgment for specific performance, conferting the tight to immediate possession (which possession
shall be secured only by an appropriate officer of the law and not through the exercise of any self-
help ot similar remedy available under Applicable Law) upon VTA and requiting Regional Transit to
execute and deliver such instruments and documents to VTA;

(b) whether or not VTA shall have exetcised, ot shall theteafter at any time exetcise, any of
its rights under paragraph (a) above with respect to any Items of RT Equipment, VT'A, by written
notice to Regional Transit not eatlier than 10 days from the date of such notice as the payment date,
may cause Regional Transit to pay to VTA, and Regional Transit shall pay to VTA, on the payment
date specified in such notice, any installment of overdue RT Sublease Rent due with respect to such
Items of RT Equipment prior to such payment date and all RT Supplemental Rent due on or before
(or after, to the extent susceptible to quantification on or before) such payment date, plus interest, to
the extent permitted by Applicable Law, at the Overdue Rate on the amounts of such overdue RT
Sublease Rent and RT Supplemental Rent from such payment date to the date of actual payment of
such amounts;

(c) so long as an Event of Default under the Sublease has been declared and is continuing,
with respect to any Item of RT Equipment, by written notice to Regional Transit specifying 2 RT
Stipulated Loss Value Determination Date which shall not be earlier than 10 days from the date of
such notice, cause Regional Transit to pay VIA and Regional Transit shall pay to VTA, on the
payment date specified in such notice, any RT Sublease Rent due on or ptior to such date plus, as
liquidated damages for loss of a bargain and not as a penalty (in lieu of the RT Sublease Rent
payable with respect to such Items of Equipment after such payment date) an amount equal to the
RT Stipulated Loss Value for such Item of RT Equipment (less an amount equal to the proceeds
from any Account Collateral that would have been liquidated on the payment date described in this
clause (c) by the Pledgee (or the Custodian acting under instruction from the Pledgee) if such
payment date were treated as an event under Section 5.1(b) of the applicable Equity Deposit
Agreement pursuant to which the Pledgee would cause the liquidation of the Account Collateral
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thereunder); and upon such payment of such liquidated damages and the payment of all overdue RT
Sublease Rent and all other RT Supplemental Rent then due and payable by Regional Transit
hereunder, VTA shall request the Lender to execute and deliver to Regional Transit an appropriate
instrument discharging the Lien of the Loan Agreement pursuant to Section 7.01 of the Loan
Agteement with respect to such Item of RT Equipment, VTA shall transfer to Regional Transit, “as-
is, where-is” without tecoutse or warranty of any kind (except as to the absence of VTA Liens), all
of VTA’s intetest in and to such Item of RT Equipment and VTA shall execute and delivet, or cause
to be executed and delivered, such documents evidencing such transfer and take such further action
as may be required to effect such transfer; and

(d) terminate this RT Sublease as to all of the RT Equipment or any Item of RT Equipment
or exercise any other right or remedy which may be available under any Applicable Law or proceed
by appropriate court action to enforce the terms hereof ot to recover damages for the breach heteof.

In addition, Regional Transit shall be liable for any RT Supplemental Rent due hereunder
before or after any termination hereof and all costs and expenses (including reasonable attorney’s
fees and disbursements) incurred by reason of the occurrence of any RT Event of Default or the
exercise of VITA’s remedies with respect thereto, including all costs and expenses incurred in
connection with the retaking or return of any Item of RT Equipment (ot any damages suffeted as a
result thereof) in accordance with the terms of Section 15 ot in stoting ot maintaining any Item of
RT Equipment or any RT Part thereof or placing the same in the condition required by Section 15
or any appraisal of any Item of RT Equipment. Except as otherwise expressly provided above, no
remedy referred to in this Section 18 is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to VTA at law or in equity;
and the exercise or beginning of exercise by VTA of any one or more of such remedies shall not
preclude the simultaneous or later exercise by VI'A of any or all such other temedies. No express or
implied waiver by VT'A of any RT Event of Default hereunder shall in any way be, or construed to
be, a waiver of any future or subsequent RT Event of Default.

SECTION 19. VIA’s Right to Perform for Regional Iransit. If Regional Transit fails to
make any payment of RT Sublease Rent or RT Supplemental Rent tequired to be made by it
hereunder or fails to petform or comply with any of its agreements contained hetein, VTA may (but
shall not be obligated to) make such payment or perform or comply with such agreement. The
amount of such payment by VTA and the amount of the reasonable expenses of VTA incurred in
connection with such payment or the performance of or compliance by VTA with such agreement,
as the case may be, togethetr with interest thereon at the Overdue Rate, shall be deemed RT
Supplemental Rent, payable by Regional Transit upon demand of VTA. No such payment or
performance by VTA shall be deemed to waive any RT Default or RT Event of Default or relieve
Regional Transit of its obligations hereunder.

SECTION 20. Assignment. Subject to Section 8(a) of this RT Sublease, and except in
connection with a governmental reorganization to a successor public body permitted under
Applicable Law, Regional Transit will not, without the priot wtitten consent of VTA , assign any of
its rights or delegate any of its obligations hereunder or permit its rights ot obligations hereunder to
be assigned or delegated. VTA will not, without the prior written consent of Regional Transit,
assign or delegate any of its rights or obligations hereunder except in accordance with the Operative
Documents.
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SECTION 21. Indemnification.

(a) General Indemnity. Regional Transit hereby agrees to assume, and does hereby assume,
liability fot, and hereby agrees to indemnify, and does hereby indemnify, and hereby agrees to
protect, defend, save and keep harmless on an After-Tax Basis each Indemnitee (which term shall
mean VTA and its Affiliates, agent, directors, officers and employees) from and against any and all
liabilities, obligations, losses, damages, penalties, settlements, claims, actions, suits or proceedings of
any kind and nature, costs, expenses (including reasonable attorneys’ fees and disbursements) and
disbursements of any kind and nature whatsoever (including without limitation any of the same
asserted against any Indemnitee under the Operative Documents (other than any such assertion
against an Indemnitee by any party to the Operative Documents relating to costs or expenses
incurred in connection with such patty’s initial review, consent or approval of the transactions
contemplated by this RT Sublease (for the avoidance of doubt, it being understood and agreed that
all costs and expenses relating to such initial review, consent or approval shall, as between VTA and
Regional Transit, be the sole obligation of VTA without any right to reimbutsement by Regional
Transit)) which may be imposed on, incurred by or asserted against any Indemnitee:

@ in any way relating to or arising solely out of this RT Sublease or the Parts
Distribution Agreement or the enforcement of any of the rights, remedies or terms hereof or
thereof,

(i) in any way arising out of or related to the delivery, sublease, assignment,
possession, use, non-use, control, operation, maintenance, insurance, testing, condition, repair,
ovethaul, storage, substitution, replacement, servicing, return ot other disposition of any Item of RT
Equipment or of any RT Part thereof during the RT Sublease Term (regardless of whether a claim is
made or incurred during or after the RT Sublease Term) including any claim related to the foregoing
and based on theories of negligence, wartanty, absolute liability, latent or other defects, strict
Lability, statutory liability or tort or injuty, environmental control, noise pollution and any Liens, or

()  in any way relating to or arising out of any failure by Regional Transit to
petform or observe any covenant, condition or agreement in ot the falsity of any representation or
watranty of Regional Transit made in or pursuant to this RT Sublease or the Parts Disttibution
Agreement,

(all of the foregoing, “Costs or Expenses”); provided, that Regional Transit shall not be obligated to
pay and shall have no indemnity liability for any Costs and Expenses:

A) imposed on or against any Indemnitee to the extent that such Costs
or Expenses are caused by (x) the gross negligence ot willful misconduct of such Indemnitee
or (y) the inaccuracy or breach of a representation, warranty, covenant ot any undertaking by
such Indemnitee contained in this RT Sublease, the Parts Distribution Agreement, any
Existing Lease Document or any Operative Document, unless caused by an inaccuracy or
breach by Regional Transit of any of its representations, watranties, covenant ot
undertakings contained in this RT Sublease;

B) to the extent imposed with respect to any claim based on events

occurring after the eatlier of: (x) the expiration or eatlier termination of the RT Sublease
Term in circumstances not requiring the return of the RT Equipment and (y) the satisfaction
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by Regional Transit of all its obligations under Section 15 of this RT Sublease (except, in
each case, during the exercise of remedies pursuant to Section 18 of this RT Sublease
following the occurrence and continuance of a RT Event of Default);

< to the extent that such Costs or Expenses are Taxes (or a loss of tax
benefits) or Costs or Expenses of contesting such Taxes (or a loss of tax benefits) whether
or not such Taxes or Costs or Expenses (or a loss of tax benefits) ate indemnified for under
any provision of this RT Sublease except to the extent necessaty to make any required
payment on an After-Tax Basis;

(D)  to the extent that such Costs or Expenses arise from an Event of
Default, a Head Lessor Event of Default, a Loan Event of Default attributable to such
Indemnitee or a default or an event of default under any Existing Lease Document or any
Operative Document and, in each case, that does not arise out of or is not based upon a2 RT
Event of Default;

(E)  to the extent that such Costs or Expenses atise from a Sublessor’s
Lien or a VTA Lien (including the discharge thereof) or constitute principal or intetest on
any Loan Certificate;

) incurred by VTA that constitute an ordinaty and usual operating ot
overhead expense (other than expenses incurred in connection with a RT Event of Default);

(G)  to the extent such Costs or Expenses result from a voluntaty ot
mandatory replacement of the Debt Payment Undertaking Agreement, any Acceptable
Substitute Credit Protection or any Strip Surety Policy permitted or requited by the
Participation Agreement; ot

(H)  any Costs or Expense payable by VTA pursuant to any provision of
this RT Sublease expressly without any tight of reimbursement from Regional Transit, or any
Cost or Expense incurred in connection with insurance policies maintained by VTA (unless
such insurance coverage is being so maintained because of a violation of Regional Transit’s
obligation in Section 12).

Payments due under this Section 21(a) shall be made ditectly to the applicable Indemnitee
within 30 days after demand made by such Indemnitee and accompanied by a written statement
describing in reasonable detail the Costs or Expenses that are the subject of and basis for such
indemnity and the computation of the amount so payable. If Regional Transit has knowledge of any
claim or lability indemnified against under this Section 21(a), it shall give prompt written notice
theteof to the applicable Indemnitees, and if any Indemnitee shall have any such knowledge, it shall
give prompt written notice thereof to Regional Transit but in any event within 15 Business Days of
obtaining such knowledge (provided, that failure of such Indemnitee to give such notice shall not
affect Regional Transit’s indemnity obligations hereunder except to the extent the failure to give
notice within such petiod precludes Regional Transit from contesting a claim). In case any action,
suit or proceeding shall be brought against any Indemnitee for which indemnity may be sought
under this Section 21(a), such Indemnitee shall notify Regional Transit in writing of the
commencement thereof (provided, that failure to give such notice shall not affect Regional Transit’s
obligations hereunder except to the extent the failure to give notice within such petiod precludes
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Regional Transit from contesting a claim) and Regional Transit may, at its expense, participate in
and may assume (such assumption constituting Regional Transit’s acknowledgment of such
Indemnitee’s right to indemnificadon with tespect to such claim), and, to the extent that such
Indemnitee shall requite, Regional Transit shall assume (subject to the following provisions of this
patagraph), in each case in good faith and in 2 commercially reasonable manner, the defense thereof;
provided, that Regional Transit shall not admit liability on such Indemnitee’s part or settle such
action without the consent of such Indemnitee, which consent shall not be unreasonably withheld.
In the event that in the course of the investigation or defense of a claim, Regional Transit shall in
good faith teasonably determine that it is not liable for indemnification with respect thereto under
this Section 21(a), it may give notice to the applicable Indemnitee of such fact; and, in such case, any
acknowledgment, theretofore made by Regional Transit of its liability with respect to such claim
under this Section 21(a) shall be deemed revoked, and Regional Transit may thereupon cease to
defend such claim, provided that (i) Regional Transit shall have given such Indemnitee reasonable
ptior notice of its intention to renounce such acknowledgment, (i) Regional Transit’s conduct
regarding the defense of such claim or any decision to withdraw from such defense shall not
prejudice or have prejudiced such Indemnitee’s ability to contest such claim (taking into account,
among other things, the timing of Regional Transit’s withdrawal and the theory or theories upon
which Regional Transit shall have based its defense), and (i) Regional Transit shall have given such
Indemnitee all materials, documents and records relating to its defense of such claim as such
Indemnitee shall have reasonably requested in connection with the assumption by such Indemnitee
of the defense of such claim at the cost and expense of Regional Transit. In the event that Regional
Transit shall cease to defend any claim pursuant to the preceding sentence, Regional Transit shall
indemnify the applicable Indemnitee, without regard to any exclusion that might otherwise apply
heteunder, to the extent that the actions of Regional Transit in defending such claim or the manner
or time of Regional Transit’s election to withdraw from the defense of such claim shall have caused
such Indemnitee to incur any loss, cost, liability or expense which such Indemnitee would not have
incurred had Regional Transit not ceased to defend such claim in such manner or such time. If
Regional Transit assumes the defense of such action, suit or proceeding, such Indemnitee shall
cooperate, at Regional Transit’s expense, with all reasonable requests of Regional Transit in
connection therewith and provide Regional Transit with all pertinent information not reasonably
available to Regional Transit as is reasonably available to such Indemnitee; and such Indemnitee may
patticipate in such defense at such Indemnitee’s expense. Notwithstanding the foregoing, if (1) an
actual or potential material conflict of interest exists where it is advisable for any Indemnitee to be
represented by separate counsel, (2) such action, suit or proceeding involves the potential imposition
of criminal liability on such Indemnitee, ot (3) such proceedings could involve a matetial tisk of the
sale, forfeiture or loss of VTA’s rights in and to any Item of RT Equipment of, in each case, any
material portion thetreof or interest therein, and such Indemnitee informs Regional Transit that such
Indemnitee desires to be represented by separate counsel, or (4) a RT Event of Default shall have
occurred and be continuing, such Indemnitee shall have the right to control its own defense of such
claim and the Costs or Expenses in connection therewith (including the fees and expenses of such
Indemnitee’s counsel) shall be borne by Regional Transit. With respect to any amount which
Regional Transit is requested by any Indemnitee to pay by reason of this Section 21(a), such
Indemnitee shall, if requested by Regional Transit and priot to any payment, submit such additional
information to Regional Transit as Regional Transit may teasonably request to substantiate the
requested payvment.

Each Indemnitee agrees that if an event, condition or circumstance exists, occuts or is
anticipated to occur that could reasonably be expected to result in a claim for indemnification
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heteunder, such Indemnitee will use its reasonable best efforts, at Regional Transit’s expense, to
comply with any reasonable proposal by Regional Transit the effect of which is intended either to
eliminate the need to make such claim ot to mitigate such indemnity, or both.

VTA and Regional Transit shall promptly advise the other of any claims or threatened
litigation involving any habilities, obligations, losses, damages, penalties, settlements, claims, actions,
suits ot proceedings of any kind and nature, costs, expenses that are not Costs and Expenses
described above (any such claim, a “Joint Defense Claim”) (it being understood that any Costs or
Expense that Regional Transit shall not be obligated to pay and has no indemnity hability pursuant
to clauses (A) through (H) of this Section 21(a) shall not constitute “Joint Defense Claims” for
purposes of this paragraph). They shall confer in a timely manner to consider the substances of the
allegations, appropriate legal and other strategies, and the applicability of a joint defense, if
necessary, with respect to such Joint Defense Claim. If litigation is initiated by third parties with
respect to such Joint Defense Claim, VI'A and Regional Transit will make reasonable efforts to
putsue a cootdinated, consistent legal position and a coordinated defense utilizing a single counsel
representing both parties for such purposes. In such event, VT'A and Regional Transit will share in
the cost of defense on an equitably allocated basis. Notwithstanding the foregoing, if either party
concludes that it should be separately and independently represented due to material conflicts of
interest or because joint representation would be inapproprate under applicable state bar rules or
canons of ethics, then each party will engage separate counsel and be responsible for its own costs
of defense.

(b) Survival of Indemnities; Effect of Other Indemnities; Subrogation. The representations,
watranties, indemnities and agreements of each of the parties provided for in this RT Sublease, and

each party’s obligations under any and all thereof, shall survive the payment of all amounts of RT
Sublease Rent, the delivery and sublease of the RT Equipment under this RT Sublease and the
expiration or other termination of this RT Sublease.

Regional Transit’s obligations under the indemnities provided for in this RT Sublease shall
be those of a primary obligor whether ot not any Indemnitee shall also be indemnified with respect
to the same matter under the terms of any other agreement, and such Indemnitee may proceed
directly against Regional Transit without first seeking to enforce any other right of indemnification
from any other Person. Upon the payment in full by Regional Transit of any indemnity provided
for under this RT Sublease, Regional Transit shall be, to the extent permitted by law, subrogated to
any right and remedy of the Person indemnified, other than with respect to any of such Petson’s
insurance policies. If any Indemnitee receives any refund, reimbursement ot other payment, in
whole or in part, with respect to any Cost or Expense paid or reimbursed by Regional Transit
hereunder, it shall (unless a RT Event of Default shall have occurred and be continuing in which
case such Indemnitee may apply such refund, reimbursement or other payment to the amounts then
owing by Regional Transit putsuant to this RT Sublease or hold the same as secutity thetrefot)
promptly pay over to Regional Transit the amount so received (but not an amount in excess of the
amount Regional Transit, or any of its insuters, has paid in respect of such Cost or Expense).

() General Tax Indemnity.

o) [reserved)
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(i1) Regional Transit agrees to pay punctually as and when due and payable, and
to indemnify, protect, defend and hold harmless VTA on an After-Tax Basis from (x) any Taxes
which VTA is requited to indemnify for under the Existing Lease Documents or the Operative
Documents (including any amounts VI'A is requited to pay in order to pay such indemnity on an
After-Tax Basis) and (y) any Taxes imposed on VTA by any foreign or any United States federal,
state or local government or, in each case, any political subdivision, tertitory, possession or taxing
authotity theteof ot therein or any international taxing authority upon or with respect to:

1) the RT Equipment, any Item of RT Equipment or any part
thereof or interest therein;

2 the manufacture, servicing, maintenance, modification, repair,
replacement, insuring, improvement, transfer of title, assignment, purchase, erection,
installation, de-installation, testing, acceptance ot rejection, ownership, delivery, non-
delivery, sublease, transportation, storage, possession, use, non-use, location,
operation, alteration, substitution, registration, licensing, redelivery, condition, sale,
abandonment, return or other disposition thereof;

3) this RT Sublease, the Existing Lease Documents and the
Operative Documents, as supplemented, modified or amended;

@ the rentals, receipts or earnings arising under the Existing
Lease Documents and the Operative Documents;

®) any contract relating to the manufacture, leasing, subleasing,
sub-subleasing, construction, acquisition or delivery of the RT Equipment or an Item
of RT Equipment in each case, as supplemented, modified or amended;

provided, however, that Regional Transit shall not be obligated to pay and shall have no indemnity
liability pursuant to this Section 21(c) for:

A) any Taxes which VTA is required to indemnify for under the Existing
Lease Documents or the Operative Documents (plus any additional amount VTA is required
to pay in order to pay such indemnity on an After-Tax Basis) to the extent that such
indemnity obligation would have arisen if () the RT Sublease had not been entered into, (i1)
the transactions contemplated by the RT Sublease had not occurred and (i) VTA had
throughout the term of the Sublease continued to operate the RT Equipment in Santa Clara
County, California in the provision of public transit services in a manner consistent with the
Sublease;

®B) any Taxes for which VTA is required to indemnify under the Tax
Indemnification Agreements (plus any additional amount VTA is required to pay in order to
pay such indemnity on an After-Tax Basis) to the extent that such indemnity obligation
arises as a result of (i) the execution and delivery of the RT Sublease, (i) any act by Regional
Transit expressly permitted or required under the RT Sublease, (iif) any failure to act by RT if
such act is required by the RT Sublease, (iv) any act ot failure to act by RT that is taken at
the express request of VTA (othet than while an Event of Default under the RT Sublease
has occurred and is continuing), or (v) any act, failure to act, ot event occurring ptiot to the

RT Sublease Closing Date;
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(C)  With respect to any Item of RT Equipment, Taxes imposed on VTA
to the extent resulting from an event occurring after the expiration or eatlier termination of
this RT Sublease and the payment by Regional Transit of all amounts due under this RT
Sublease (in either case provided that the use and possession over each Item of RT
Equipment has been returned in accordance with the requirements of this RT Sublease and
the obligations of Regional Transit have been fulfilled in full) other than pursuant to the
exercise of remedies in connection with a RT Event of Default; provided, that the exclusion
in this clause (C) shall not apply to the extent such Taxes (i) relate to or arise from events
occurring or matters atising prior to, ot simultaneously with, the expiration or earlier
termination of this RT Sublease, (i) are imposed with respect to any payments due under
this RT Sublease aftet such expiration or eatlier termination, or (iii) result from any act or
omission of Regional Transit or its Affiliates that is not expressly required or expressly
permitted under this RT Sublease, any breach of any representation, warranty or covenant of
Regional Transit or the gross negligence or willful misconduct of Regional Transit or any of
its Affiliates;

(D)  Taxes (other than Taxes that are, or are in the nature of, sales, use,
property, ad valorem, rental, stamp, transfer, value added, excise, license or withholding
Taxes or Taxes imposed under Section 4975 of the Code) imposed on, based on or
measured by gross or net income, gross or net receipts, capital or net worth and Taxes in the
nature of capital gains, accumulated earnings, personal holding company, excess profits,
succession ot estate, minimum, alternative minimum, preference, franchise, conduct of
business or othet similar tax imposed by (i) the United States federal government (i) the
State of California ot any local jurisdiction therein, or (i11) any foreign government or foreign
taxing authority, or any state or local government or state or local taxing authority in the
United States, in each case, other than Taxes that would not have been imposed but for (a)
the use, location, operation or registration of any Item of RT Equipment or RT Part thereof
in the jurisdiction imposing such Tax, (b) the execution or delivery of this RT Sublease in
such jurisdiction, (c) the identity, organization, activities, business, place of residence, status,
domicile or presence of Regional Transit in such jurisdiction, or (d) the making of any
payment under this RT Sublease by Regional Transit (or any of its successors or assigns as
permitted under Section 8(a) hereof) in such jurisdiction; provided, that there shall not be
excluded under this clause (D) any amounts necessary to make any payment required to be
made under this RT Sublease on an After-Tax Basis;

(BE)  Taxes imposed on VTA resulting from any gross negligence or willful
misconduct of VTA or any Affiliate thereof or to the extent such Tax would not have been
imposed but for the commission of any act by VTA prohibited by this RT Sublease or as a
result of the inaccuracy or breach of any representation or covenant of VTA in this RT
Sublease;

® Taxes imposed on VTA by a taxing authority in a jurisdiction but
only where the jurisdictional basis for such Tax exists as a result of the activities of VTA in
such jurisdiction unrelated to the transactions contemplated by this RT Sublease;

(G)  Taxes that are being contested in accordance with the provisions of

Section 21(c)(iti)(x) or 21(c)(iii)(y) duting the pendency of such contest and Taxes imposed
on VTA or for which VTA is required to indemnify under the Existing Lease Documents or
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the Operative Documents resulting from VTA’s failure to comply with the provisions of
Section 21(c)(iii)(x) or 21(c)(iii)(y) hereof;

(H)  Sales or other transfer Taxes imposed on VTA, the RT Equipment or
-this RT Sublease or any interest in or arising under any of the foregoing, in each case, that
result from (i) any voluntary sale, assignment, transfer or other disposition by VTA of any
interest in the RT Equipment or any RT Part thereof or any interest therein, any intetest ot
obligation arising under this RT Sublease, (i) any involuntary sale, assignment, transfer or
other disposition of any of the foregoing interests resulting from any bankruptcy or other
proceeding for the relief of debtors in which VTA is a debtor or (i) any foreclosure by a
creditor of VTA; provided, however, this clause (H) shall not apply to any such sale,
assignment, transfer, foreclosure or other disposition occurring while 2 RT Event of Default
has occurred and is continuing or to any loss, damage, destruction, casualty, requisition,
seizure or condemnation of all or any part of the RT Equipment or to any sale, assignment,
transfer or other disposition resulting from the exercise of any of Regional Transit’s rights or
obligations under this RT Sublease, including, without limitation, any substitution,
replacement, sublease or removal of any Item of RT Equipment ot the exercise of the RT
Purchase Option;

@ Any nterest, penalties, fines or additions to Tax imposed ditectly on
VTA resulting from activities of VI'A untelated to the transactions contemplated by this RT
Sublease or from the failure of VTA, after timely written request of Regional Transit, to file
when due any report or return required by a taxing authority or temit any Tax timely and in
the form prescribed by law, unless such failure results from a failure of Regional Transit to
satisfy its obligations under Section 21(c)(vi);

f)) Taxes imposed on VTA resulting from any amendment,
modification, supplement, consent or waiver of any Existing Lease Document or Operative
Document by VTA if Regional Transit or any Affiliate thereof is not a party to or has
neither consented to nor requested such amendment, modification, supplement, consent or
waiver;

(K)  Taxes imposed on VTA that would not have been imposed upon
VTA but for any failure of VTA, after receipt by VTA of written notice from Regional
Transit of such requirement within a reasonable period prior to the required date of
compliance, to comply with any certification, information, documentation, repotting ot
other similar requirements concerning the nationality, residence, identity ot connection with
the jurisdiction imposing such Taxes, if such compliance is required by statute ot regulation
of the jurisdiction imposing such Tax as a precondition to telief or exemption from or
reduction in such Taxes and Regional Transit has agreed to pay all reasonable costs and
expenses faitly attributable to such compliance;

(] Taxes payable by a transferee of VT'A to the extent of the excess of
such Taxes over the amount of such Taxes which would have been imposed on VTA had
there not been a transfer by VT'A from which such transferee detives its interest; provided,
that this clause (L) shall not apply (i) with respect to any transfer occurring while a RT Event
of Default has occurred and is continuing or (ii) to any amounts necessaty to make any
payment required to be made under this RT Sublease on an After-Tax Basis; and
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(M)  Any Tax that is enacted or adopted after the RT Sublease Closing
Date by its express terms as a direct substitute for or directly in lieu of any Tax that would
have been imposed on VTA and would be expressly excluded from Regional Transit’s
indemnification obligations under this Section 21(c)(ii);

VTA, at the sole cost and expense of Regional Transit (including but not limited to
VTA’s internal costs for use of its personnel and resources), will use its reasonable efforts to
minimize Taxes indemnifiable by Regional Transit under this Section 21(c), including by complying
with reasonable requests by Regional Transit to do or to refrain from doing any act (including the
execution of any certificates or similar documents required to establish an exemption ot relief from
any Tax), if such efforts or any such compliance is, in the good faith discretion of VTA, of a purely
ministerial nature and has no adverse impact on VTA or on the business or operations of VTA
(unless such adverse impact is one of a nature and quality such that it is subject to indemnification
and Regional Transit has indemnified VTA against such adverse impact in a manner satisfactory to
VTA). Regional Transit shall indemnify VTA for any Taxes that may be imposed on it as a
consequence of such compliance, whether or not an exclusion pursuant to this Section 21(c) (1)
would otherwise apply.

W (® Section 21(c)(ii)(x) Taxes Contest. The following provisions apply to

Taxes described in Section 21(c)(ii)(x):

(A)  Initiation. Ifa written claim is made against VTA for indemnification
for any Taxes described in Section 21(c)(ii)(x) with respect to which Regional Transit would
be liable for payment or indemnity under this Section 21(c), VTA shall promptly notify
Regional Transit in writing and shall not take any action with respect to such indemnification
claim without the written consent of Regional Transit for 25 days after the receipt of such
notice by Regional Transit; provided, however, that, in the case of any such indemnification
claim, if the indemnified party shall be required by law or regulation to take action ptior to
the end of such 25-day period, VTA shall, in such notice to Regional Ttansit, so inform
Regional Transit, and VTA shall not consent to any action by the indemnified patty with
tespect to such indemnified Tax without the written consent of Regional Transit before 5
days prior to the date on which the indemnified party shall be required by law or tegulation
to take action.

B) Control. If tequested by Regional Transit in writing within 25 days
(o such shorter period as provided for in clause (A) of this Section 21 (0)(i)(x)) of receipt of
a notice described in clause (A) of this Section 21(c)(iii)(x), subject to any limitations with
tespect to control of any such contest in the Lease Documents ot the Operative Documents,
either (I) if VTA is permitted by the terms of the relevant provisions of the Lease
Documents or the Operative Documents, whichever is applicable, to conduct or continue to
conduct such contest of the indemnified Tax, VTA shall permit Regional Transit to direct in
its good faith discretion VTA’s conduct of the contest of such indemnified Tax or (In if
VTA is not permitted by the terms of the relevant provision of the Lease Documents or the
Operative Documents, whichever is applicable, to conduct or continue to conduct such
contest of the indemnified Tax, VTA shall direct the indemnified party under the relevant
provisions of the Lease Documents ot the Operative Documents, whichever is applicable, to
conduct or continue to conduct such contest and VTA shall allow Regional Transit to direct
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VTA’s exercise of any of VTA’s rights under the applicable contest provisions; provided,
howevet, that in no event shall such contest be required or permitted unless:

® the contest is permissible under the terms of the relevant
provisions of the Lease Documents or the Operative Documents, whichever is
applicable;

2 prior to taking such action, Regional Transit shall have agreed
in writing to pay VTA, and shall pay on demand, all reasonable costs and expenses
(other than internal overhead allocation expenses) that VTA shall incur, or be
required to reimburse under the terms of the Lease Documents or the Operative
Documents, whichever is applicable, in connection with contesting such claim
(including, without limitation, all legal, Investigatory and accounting fees and
disbursements);

3) no RT Event of Default shall have occurred and be
continuing;

“ if such contest is to be initiated by the payment of, and the
claiming of a tefund for, such Taxes, Regional Transit shall advance, on behalf of
VTA, to the indemnified party under the Lease Documents or Operative
Documents, whichever is applicable, the amount thereof plus interest, penalties and
additions to Tax with respect thereto on an interest-free basis and shall reimbutse
VTA for any indemnification obligation VTA may have under the Lease Documents
or the Operative Documents, whichever is applicable, arising from such advances;

) nationally recognized independent tax counsel selected by
Regional Transit and reasonably acceptable to VTA and the indemnified party under
the Lease Documents or the Operative Documents, whichever is applicable, shall
have furnished to VTA and the indemnified party with an opinion, prepared at
Regional Transit’s expense, to the effect that there is a Reasonable Basis to contest
such claim (or, in the case of an appeal of an adverse judicial decision and the
indemnified Tax arises under a Tax Indemnification Agreement, such opinion shall
be to the effect that it is more likely than not that such determination will be
teversed or substantially modified upon appeal in a manner favorable to the
indemnified party); and

6) if VIA is requited, as a precondition to contest of the
indemnified Tax, to acknowledge its obligation to indemnify the indemnified party
under the provisions of the Lease Documents or the Operative Documents,
whichever is applicable, Regional Transit shall have acknowledged in writing its
obligation to indemnify VTA in respect of such contested Tax in the event such
contest is unsuccessful; provided, that Regional Transit shall not be bound by such
acknowledgment if and to the extent that there is a final resolution of the contest
which clearly demonstrates that it is not liable hereunder for such Tax.

Notwithstanding anything contained herein to the contrary, (a) VTA will not be
required to contest (and Regional Transit shall not be permitted to contest) a claim with respect to
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the imposition of any Tax if VTA shall waive its right to indemnification under this Section with
tespect to such claim and shall pay to Regional Transit any amounts advanced to, or on behalf of,
VTA, pursuant to clause (4) of the preceding paragraph, by Regional Transit with respect to such
claim and (b) VTA shall not be required to contest any claim if the subject matter thereof shall be of
a continuing nature and the relevant legal issue shall have previously been decided adversely
pursuant to Section 21(c)(iii)(x) hereof unless Regional Transit shall have delivered an opinion of tax
counsel selected by VTA and reasonably acceptable to Regional Transit that based on a change in
law after such previous decision, and taking into account such ptevious decision, it is more likely
than not that VTA will prevail on such claim.

i) () Section 21(c)(ii)(y) Taxes Contest. The following provisions apply to
Taxes described in Section 21(c)(ii)(y):

(A)  Inidaton. If a written claim is made against VTA or if any
proceeding shall be commenced against VTA (provided, that VTA shall have received
written notice of such proceeding) for any Taxes with respect to which Regional Transit
would be liable for payment or indemnity under this Section 21(c), VTA shall promptly
notify Regional Transit in writing and shall not take any action with respect to such claim,
proceeding or Tax without the written consent of Regional Transit for 30 days after the
receipt of such notice by Regional Transit; provided, howevet, that, in the case of any such
claim or proceeding, if VTA shall be required by law or tegulation to take action prior to the
end of such 30-day period, VTA shall, in such notice to Regional Transit, so inform Regional
Transit, and VTA shall not take any action with respect to such claim, proceeding or Tax
without the written consent of Regional Transit before the date on which VTA shall be
required by law or regulation to take action. ‘

(B)  Control. If requested by Regional Transit in writing within 30 days
(or such shorter period as provided for in clause (A) of this Section 21(c)(1ii)) of receipt of a
notice desctibed in clause (A) of this Section 21(c)(iif), VTA either (I) in the case of any Tax
that may be procedurally segregated and contested independently from any Tax that is not
subject to indemnification by Regional Transit, unless an adverse determination of such
contest would, in VT'A’s good faith judgment, have an advetse effect on VTA’s tax liability
arising out of transactions untelated to this RT Sublease, shall permit Regional Transit to
contest (such contest to be conducted in the name of Regional Transit, if permitted by law,
ot, otherwise, in the name of VTA, provided, that, if VTA determines at any time, in its
good faith discretion, that permitting Regional Transit to conduct or continue to conduct
such contest could have adverse business or other consequences to VTA, VTA shall have
the right to control (or reassert control over) such contest) or (II) in the case of a Tax which
cannot be procedurally segregated and contested independently from Taxes not subject to
indemnification by Regional Transit, shall itself, contest (or shall request Regional Transit to
contest) in good faith (including, without limitation, by pursuit of judicial appeals and
administrative procedures), the validity, applicability or amount of such Taxes by (A)
resisting payment thereof, (B) not paying the same except under protest if protest shall be
necessary and proper or (C) if payment shall be made, seeking a refund thereof in
appropriate administrative and/or judicial proceedings; provided, however, that in no event
shall such contest be required or permitted unless:
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) the amount at issue (taking into account all similar and
logically related issues) exceeds $50,000;

) prior to taking such action, Regional Transit shall have agreed
in writing to pay VTA, and shall pay on demand, all reasonable costs and expenses
(other than internal overhead alocation expenses) that VTA shall incur in connection
with contesting such claim (including, without limitation, all legal, investigatory and
accounting fees and disbursements);

(3) the action to be taken will not result in any material danger of
sale, forfeiture ot loss of the RT Equipment or any Item of RT Equipment or any
RT Part or interest therein ot the creation of any Lien (except for RT Permitted
Liens) on any Item of RT Equipment or any RT Part or interest therein;

“ there is no risk of criminal liability that may be imposed with
respect to VTA;

) no RT Event of Default shall have occurred and be
continuing;

) if such contest is to be initiated by the payment of, and the
claiming of a refund for, such Taxes, Regional Transit shall advance the amount
thereof plus interest, penalties and additions to Tax with respect thereto to VI'A on
an interest-free basis with no additional net aftet-tax cost to VTA to make such
payment and shall indemnify VTA against any adverse tax consequences arising from
such advance;

) tax counsel selected by Regional Transit and reasonably
acceptable to VTA shall have furnished VTA, upon the request of VTA, with an
opinion, prepared at Regional Transit’s expense, to the effect that there is a
Reasonable Basis to contest such claim;

®) in the case of a contest controlled by Regional Transit,
Regional Transit shall have acknowledged in writing its obligation to indemnify VTA
in respect of such contested Tax in the event such contest is unsuccessful; provided,
that Regional Transit shall not be bound by such acknowledgment of and to the
extent that there is 2 final resolution of the contest which cleatly demonstrates that it
is not liable hereunder for such Tax; and

© in no event shall VTA be requited, or Regional Transit
permitted, to appeal an adverse judicial determination to the United States Supreme

Court.

Notwithstanding anything contained hetein to the contrary, (a) VTA will not

be required to contest (and Regional Transit shall not be permitted to contest) a claim with
tespect to the imposition of any Tax if VTA shall waive its right to indemnification under
this Section with respect to such claim and shall pay Regional Transit any amounts advanced
to, or on behalf of, VTA, pursuant to clause (6) of the preceding paragraph, by Regional
Transit with respect to such claim and (b) VTA shall not be required to contest any claim if
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the subject matter thereof shall be of a continuing nature and the relevant legal issue shall
have previously been decided adversely pursuant to Section 21(c)(iii)(y) hereof unless
Regional Transit shall have delivered an opinion of tax counsel selected by VTA and
reasonably acceptable to Regional Transit that based on a change in law after such previous
decision, and taking into account such previous decision, it is mote likely than not that VTA
will prevail on such claim.

(€ Conduct. The party conducting the contest (“Controlling Party”)
shall consult in good faith with the other party (“Noncontrolling Party”) and its counsel with
tespect to the contest of such claim for Taxes (ot claim for refund) and shall provide copies
of all material documents (or the relevant excerpts thereof) or notices received from the
relevant taxing authority to the extent relating to the context of a claim heteunder, but the
decisions regarding any actions to be taken shall be made by the Controlling Party in its
good faith judgment. The Noncontrolling Party shall be permitted, to the extent practicable,
to review and comment on any material written submissions made by the Controlling Party,
but solely to the extent relating to such claim for Taxes. The Controlling Party shall have
the right to select counsel to conduct the contest.

) Tax Savings. If VTA shall realize any tax savings as a result of any Tax paid
or indemnified against by Regional Transit under this Section 21 (c), whether by way of deduction,
credit, offset, allocation ot otherwise, or would have received such a refund or credit but for a
counterclaim by the relevant taxing authority unrelated to the transactions contemplated by this RT
Sublease and not indemnified by Regional Transit hereunder (including for this purpose any
payment received by VTA undet any comparable provisions in the Lease Documents or the
Operative Documents) (a “Tax Savings”), and such Tax Savings is not taken into account in
computing the amount of the indemnity requited to be paid by Regional Transit hereunder, VTA
shall pay to Regional Transit, within 30 days immediately following such tealization, the amount of
such Tax Savings plus any Tax Savings realized by VTA as a result of a payment pursuant to this
sentence. If VTA shall obtain a refund (including by way of credit) of all or any part of any Tax
which Regional Transit shall have paid for VTA or reimbursed VTA for (including for this purpose
any payment teceived by VTA under any compatable provisions in the Lease Documents or the
Operative Documents), then VTA shall so long as no RT Event of Default shall have occurred and
be continuing, pay to Regional Transit any such refund (including any applicable interest received
with respect to such refund, as well as any net tax benefits or credits realized by VTA by reason of
its receipt of such refund and such payment to Regional Transit). VTA shall not be obligated
pursuant to this Section 21(c)(iv) to make a payment (A) before such time as Regional Transit shall
have made all payments then due under this RT Sublease and any RT Event of Default that shall
have occurred shall no longer be continuing or (B) in excess of the amounts paid by Regional
Transit to VTA  pursuant to this Section 21(c) in respect of the Taxes giving rise to such Tax
Savings (minus any amounts previously paid to Regional Transit by VTA pursuant to this clause (iv)
in respect of the Taxes giving rise to such Tax Savings or refund), provided, that any such amounts
not paid to Regional Transit pursuant to the limitation contained in clause (B) of this sentence shall
be carried forward to reduce, pro tanto, any future amounts that Regional Transit may be obligated
to pay to VI'A pursuant to this Section 21(c) in respect of the Taxes giving tise to such Tax Savings
or refund. The disallowance, loss, recapture or reduction of any credit, refund or other Tax Savings
(including for this purpose any repayment of any Tax Savings or refund payment received by VTA
under any comparable provisions in the Lease Documents or the Operative Documents) with
respect to which VTA has made a payment to Regional Transit under this clause (iv) shall be treated
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as a Tax for which Regional Transit is obligated to indemnify VTA hereunder, without regard to the
exclusions set forth in Section 21(c)(ii).

(vi)  Payment. Regional Transit shall pay any Taxes for which it is liable pursuant
to this Section 21(c) directly to the appropriate taxing authority (if direct payment is practicable and
permitted), or otherwise upon written demand of VITA which shall describe in reasonable detail the
nature and amount of such Tax and the basis pursuant to this Section 21(c) for payment by Regional
Transit, to VTA, within 30 days of such demand, but in no event ptior to the date which is 5 days
prior to the date such Tax is due or in the case of amounts that are being contested, when there is
no further obligation to contest such Taxes hereunder, or ten days following verification of such
amounts, if requested pursuant to Section 15(c) (viii). Any payment which Regional Transit shall be
required to make to or for the account of VTA with respect to any Taxes subject to indemnification
under this Section 21(c) shall be made on an After-Tax Basis. Any payments pursuant to this
Section 21(c) to be made to VIA or Regional Transit shall be made within the time periods
specified in this Section 21(c) directly to the person entitled thereto in immediately available funds at
such bank or to such account as specified by the payee in written directions to the payor or, if no
such directions shall have been given, by check of the payor, payable to the order of the payee by
cettified mail, return receipt requested, postage prepaid at its address as set forth in Schedule 1
hereto. Interest at the Overdue Rate shall be paid, on demand, on any amount or indemnity not
paid when due pursuant to Section 21 until the same shall be paid. Such interest shall be paid in the
same manner as the unpaid amount in respect of which such interest is due.

(vii)  Reports. If required or permitted by Applicable Law, Regional Transit shall
prepare and file all reports or returns required with respect to any Tax with respect to which
Regional Transit is required to indemnify hereunder, unless VTA has notified Regional Transit in
writing that VTA intends to file such report or return. If, pursuant to the preceding sentence,
Regional Transit shall not be tequired to file any such reports or returns, Regional Transit shall, to
the extent practicable, prepare any such reports or returns for signature by VTA and on a timely
basis forward the same, together with the amount of any Tax payable in connection therewith to
VTA. If such report, return or statement is required to reflect items in addition to Taxes imposed
on or indemnified against under this Section 21(c) as determined by VTA, Regional Transit shall
provide VTA with information within a reasonable time (but in no event later than fifteen Business
Days prior to the due date thereof) sufficient to permit such report, return or statement to be
properly made. If it is not practicable for Regional Transit to prepare any such teports o retutns ot
determine the amount of Tax payable, Regional Transit shall so notify VTA and Regional Transit
and VTA shall cooperate in good faith to ensure that all reporting and payment obligations are
satisfied. Any statements for Taxes referred to in this Section 21(c) received by VTA shall be
promptly forwarded to Regional Transit by VTA. Regional Transit shall furnish to VTA within 30
days after the date any Taxes referred to in this Section 21(c) that are payable by Regional Transit,
official receipts, to the extent available, of the appropriate taxing authority or other proof
satisfactory to VTA of the payment of such Taxes.

(vii)  Information. Regional Transit shall provide such information to VTA not
within the control of VTA as is in Regional Transit’s control or is teasonably available to Regional
Transit, which VTA may reasonably require to enable it to fulfill its indemnification obligations
under the Existing Lease Documents or the Operative Documents or to fulfill its tax filing
obligations, including but not limited to its United States federal, state and local tax filing
obligations. VTA shall provide such information not within the control of Regional Transit as is in
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VTA’s control or is reasonably available to VTA, which Regional Transit may reasonably require to
enable it to fulfill its tax filing obligations, including but not limited to its United States federal, state
and local tax filing obligations.

(ix)  Verification. At Regional Transit’s request, the amount of any indemnity
payment by Regional Transit pursuant to this Section 21(c) shall be verified by an independent
United States public accounting firm mutually acceptable to Regional Transit and VTA who shall be
asked to verify whether VTA’s computations are correct and to report its conclusions
simultaneously to both Regional Transit and VTA. VTA and Regional Transit hereby agree to
provide such firm with all information and materials as shall be reasonably necessary or desirable in
connection therewith; provided, that in no event will such public accounting firm or any other
Petson have any right to examine the tax returns or the books and records of VTA. The fee of such
firm shall be paid by Regional Transit provided VTA shall pay such fee if such verification results in
an adjustment in Regional Transit’s favor of 5% or mote of the amount originally determined to be
due by VTA. Any information provided to such firm by any Person shall be and remain the
exclusive property of such Person and shall be deemed by the parties to be (and such firm will
confirm in writing that they will treat such information as) the private, proprietary and confidential
property of such Person, and no Person other than such Person and such firm shall be entitled
thereto, and all such materials shall be returned to such Person. Such firm shall make its
determination within 30 days. If such firm shall determine that such computations ate incotrect,
then such firm shall determine what it believes to be the correct computations. The computations
of the public accounting firm shall be (absent manifest error) final, binding and conclusive upon
Regional Transit and VTA. Notwithstanding anything herein to the contraty, the sole responsibility
of the public accounting firm shall be to verify the computations of the amount payable and
interpretations of this RT Sublease are not within the scope of such public accounting firm’s
responsibilities. Notwithstanding anything herein to the contrary, the time for making an indemnity
payment as to which Regional Transit requests verification shall be extended until the amount of the
payment has been verified, but in no event later than 60 days after such request for verification shall
have been made.

VTA shall have sole control over the positions taken with respect to its tax returns
and filings and shall determine in its sole judgment the allocation of any tax benefit, saving,
deduction, credit or detriment with respect to its tax returns and filings for purposes of calculations
made under this Section 21.

®) After-Tax Basis. Regional Transit agrees that, with respect to any indemnity
to VT'A under this Section 21(c), Regional Transit’s indemnity obligation shall include an amount
necessary to hold VIA harmless on an After-Tax Basis from and against any Taxes required to be
paid or accrued by VTA with respect to the receipt or accrual of such indemnity (including any
amounts received or accrued under this Section 21(c)).

(x))  Forms. VTA agrees to furnish from time to time to Regional Transit ot to
such other person as Regional Transit may designate, at Regional Transit’s written request and
expense, such duly executed and properly completed forms as may be considered necessary ot
appropriate in order to claim any reduction of or exemption from withholding ot other Tax which
Regional Transit may be required to indemnify against hereunder (but only if and to the extent that
VTA is legally entitled to furnish such forms and that such forms may be executed by VTA without
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exposing VTA to any adverse consequences ot to any increased risk in respect thereof (as
determined in the sole discretion of VTA) (whether or not indemnified against by Regional Transit).

(d) Further Assurances. Regional Transit, at the sole cost and expense of VTA
(including but not limited to Regional Transit’s internal costs for use of its personnel and resources),
will use its reasonable efforts to minimize Taxes indemnifiable by VTA under the Existing Lease
Documents and the Operative Documents, including by complying with reasonable requests by
VTA to do or to refrain from doing any act (including the execution of any certificates or similar
documents required to establish an exemption or relief from any Tax), if such efforts or any such
compliance is, in the good faith discretion of Regional Transit, of a purely ministerial nature and has
no adverse impact on Regional Transit or on the business or operations of Regional Transit (unless
such adverse impact is one of a nature and quality such that it is subject to indemnification and VTA
has indemnified Regional Transit against such adverse impact in a manner satisfactory to Regional
Transit). VTA shall indemnify Regional Transit for any Taxes that may be imposed on it as a
consequence of such compliance.

(¢) VIA Indemnity of Regional Transit and its Affiliates for Certain Taxes. VTA agrees to
pay punctually as and when due and payable, and to indemnify, protect, defend and hold harmless

each RT Indemnitee (which term shall mean Regional Transit and its Affiliates, agents, directors,
officers and employees) on an After-Tax Basis from, any and all liabilities, obligations, losses,
damages, penalties, settlements, claims, actions, suits or proceedings of any kind and nature, costs,
expenses (including reasonable attorneys’ fees and expenses) and disbursements of any kind and
nature whatsoever that may be imposed on, incurred by or asserted against Regional Transit in any
way relating to or arising out of any Taxes imposed, incurred or assetted to be due under the
circumstances provided in Section 21(c)(ii)(x) with respect to which Regional Transit is not liable for
payment or indemnity under exclusions (A) through (M) of Section 21(c)(i). Any Taxes for which
VTA is liable to a taxing authotity or a RT Indemnitee as provided in this subsection () shall be
paid by VTA to the appropriate taxing authority or such RT Indemnitee in the same manner in
which Regional Transit is obligated to pay the appropriate taxing authority or VIA pursuant to
Section 21(c)(v). VTA shall be entitled to such notice from Regional Transit and may contest such
Taxes for which VT'A may be liable to a taxing authority or a RT Indemnitee under this subsection
(e) in the same manner and to the same extent as Regional Transit is entitled to notice and to contest
Taxes pursuant to Section 21(c)(iii).

SECTION 22. Acknowledgment of Sublease; Certain Agreements of Regional Transit.

VTA has subleased from the Trustee, and the Trustee has subleased to VTA, the Equipment
(including the RT Equipment) pursuant to, and Regional Transit hereby acknowledges, the terms of
the Sublease. Regional Transit expressly acknowledges and agrees that its rights under this RT
Sublease are subject and subotdinate to all the terms of the Sublease and the other Operative
Documents and, as applicable, subject to the terms of the Existing Lease Documents.

SECTION 23. Miscellaneous.

(@) Notices. Unless otherwise specifically provided herein, all notices required or permitted
by the terms hereof shall be in writing. Any written notice shall become effective when received.
Any written notice shall either be mailed, certified or registered mail (airmail, if international), return
receipt requested with proper first class (aitmail, if international) postage prepaid, or sent by
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facsimile transmission, or by overnight delivery setvice or delivered by hand. Any notice sent by
facsimile transmission shall become effective on the date such facsimile is sent, as established by
evidence of such transmission. Any notice delivered by overnight delivery service or by hand shall
be effective on the date of receipt (as may be established by evidence of delivery by such service or
messenger). Any written notice shall be directed to the patties to the respective addresses set forth
in Schedule I attached hereto, or to such other address or telex or telecopy number as such party
may designate by notice given to the other patty.

(b) Counterparts. This RT Sublease may be executed by the parties hereto in separate
countetpatts, each of which when so executed and delivered shall, subject to the next sentence and
the legends appearing on the cover and signature page hereof, be an original, but all such
counterparts shall together constitute but one and the same instrument.

() Amendments. Neither this RT Sublease nor any of the tetms hereof may be terminated,
amended, supplemented, waived or modified orally, but only by an instrument in writing signed by
both patties.

(d) Agreement of Sublease. This RT Sublease shall constitute an agreement of sublease, and
nothing contained herein shall be construed as conveying to Regional Transit any right, title to or
interest in the RT Equipment except as a sublessee only.

(e) Governing law. THIS RT SUBLEASE SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF CALIFORNIA, EXCEPT THAT THE LAWS OF THE STATE OF UTAH SHALL
GOVERN ALL MATTERS RELATING TO THE POWER AND AUTHORITY OF UTAH
TRANSIT.

() Benefit and Binding Effect. The terms and provisions of this RT Sublease shall inure to
the benefit of and be binding on VTA and Regional Transit and their respective successors and
permitted assigns.

(&) Service of Process and Jurisdiction; Waiver of Immunity. Any suit, action or proceeding
against Regional Transit or VTA (both individually a “Party” and collectively, the “Parties”) with
tespect to this RT Sublease or any judgment entered by any court in respect of any thereof may be
brought in the Superior Court of the State California, County of Santa Clara or the United States
District Coutt for the Northern District of California (provided that such jurisdiction shall be non
exclusive) and both Parties hereby submit to jurisdiction in such coutts.

Both Patrties hereby irrevocably consent to the setvice of process in any suit, action or
proceeding in said courts by the giving of notice thereof to either Party in accordance with
Section 23(a) at its address specified in Schedule I hereto. Both Patties hereby irrevocably waive, to
the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this RT Sublease ot any
judgment entered by any court in respect of any thereof brought in any of the aforesaid courts and
hereby further irrevocably waives any claim that any such suit, action or proceeding has been
brought in an inconvenient forum. BOTH PARTIES HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE TO THE FULLEST EXTENT PERMITTED BY LAW THEIR
RIGHT TO A JURY TRIAL OF ANY SUCH SUIT, ACTION OR PROCEEDING ARISING
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IN WITNESS WHEREOF, VTA and Regional Transit have each caused this RT
Sublease to be duly executed by its authorized officer as of the day and year first above written.

VTA:

SANTA CLARA VALLEY
TRANSPORTATION AUTHORITY

L A

Name: Peter M. Cipo]la,
Title:  General Manager

REGIONAL TRANSIT:

SACRAMENTO REGIONAL TRANSIT
DISTRICT:

By:

Name: Beverly A. Scott
Title:  General Manager/CEO

[SIGNATURE PAGE TO RT SUBLEASE]




State of California )
) ss:
County of Santa Clara )

On this Mday of b{a mbtr , 2003, before me, Sandra Weymouth,
Notary Public, personally appeared Peter M. Cipolla, to me personally known, who being
by me duly sworn, says that he is the General Manager of the Santa Clara Valley
Transportation Authority (“SCVTA?), that the foregoing instrument was signed on behalf
of SCVTA by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act of the said SCVTA.

Notary Public

My Commission Expires: & 9 / 70 6‘

Commission # 1274365 L
Notary Publiic - California £
Santa Clara County r
My Comm. Expires Sep 15, 2004




IN WITNESS WHEREOF, VTA and Regional Transit have each caused this RT
Sublease to be duly executed by its authorized officer as of the day and year first above written.

VTA:

SANTA CLARA VALLEY
TRANSPORTATION AUTHORITY

By:

Name: Peter M. Cipolla
Title:  General Manager

REGIONAL TRANSIT:

SACRAMENTO REGIONAL TRANSIT
DISTRICT:

By: Qﬁ&&\\k\\ \\\ \L@‘&

Name: Beve@y A. Scott
Title: ~ General Manager/CEO

[SIGNATURE PAGE TO RT SUBLEASE]




State of California )
) ss
County of Sacramento )

On /{QZ&W%«M [Z, 785 pefore me, Kathleen J. Xenakis, a notary public, personally
appeared BEVERLY A. SCOTT, personally known to me, or proved to me on the basis of
satisfactory evidence, to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her their
authorized capacity(ies), and that by his/her their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

KATHLEEN J. XENAKIS

. e Ry Commission # 1388479
/ L ‘? Notary & bhe - California
o P S 4
KATHLEEN J/XENAKIS oo Couny

My Comm. Expires Jan 2, 2007




APPENDIX A

[INSERT DEFINITIONS SECTION HERE]

DOCSSF1:709324.3 App. A-1



EXECUTION VERSION

SANTA CLARA VALLEY TRANSPORTATION AUTHORITY
Sublease of Light Rail Vehicles

DEFINITIONS AND RULES OF USAGE
RELATING TO THE RT SUBLEASE

Rules of Usage. The following rules of usage shall apply to this Appendix A and the
RT Sublease unless otherwise required by the context:

L Singular words shall connote the plural as well as the singular, and vice versa
(except as indicated), as may be appropriate.

1L Unless otherwise indicated, references within any document to appendices,
articles, schedules, sections, paragraphs, clauses or exhibits are references to appendices, articles,
schedules, sections, paragraphs, clauses or exhibits in or to such document.

II.  The headings, subheadings and table of contents are solely for convenience of
reference and shall not constitute a part of any such document nor shall they affect the meaning,
construction or effect of any provision thereof.

v. References to any Person shall include such Person, its successors and permitted
assigns and transferees.

V. Except as otherwise expressly provided, reference to any agreement means such
agreement as amended, modified or supplemented from time to time in accordance with the
applicable provisions thereof.

VL References to “including” shall mean including without limiting the generality of
any description preceding such term and for purposes hereof the rule of ejusdem generis shall not
be applicable to limit a general statement, followed by or referable to an enumeration of specific
matters, to matters similar to those specifically mentioned.

Definitions. The following terms shall have the following meanings in the RT Sublease
unless otherwise required by the context:

“Acceptable Substitute Credit Protection” has the meaning given such term in
Appendix A to the Participation Agreement.

“Account_Collateral” has the meaning given such term in the Equity Deposit

Agreements.
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“Account Collateral Proceeds” means, with respect to each Equipment Lot, the

Account Collateral and any proceeds thereof released from the Lien of the related Equity Deposit
Agreement in connection with the termination of the Sublease Term for such Equipment Lot and
VTA’s delivery of the Equipment in such Equipment Lot in accordance with Sections 14(d)(ii) or
14(d)(ii1) of the Sublease.

“Affiliate”, means (i) with respect to a specified Person, other than VTA or
Regional Transit, any other Person directly or indirectly controlling or controlled by or under direct
or indirect common control with such Person, (i} with respect to VTA, at any time and from time
to time, (A) the State of California if, other than by virtue of the existence of the Enabling Act, it is
directly or indirectly directing the policies, operations or activities of VTA at such time, (B) any
Governmental Authority, other than the State of California, if it is directly or indirectly directing the
policies, operations or activities of VTA at such time or if VTA is directly or indirectly directing the
policies, operations or activities of such Governmental Authority at such time and (C) any other
Person (other than the State of California or any Governmental Authority) directly or indirectly
controlling VTA, or controlled by or under direct or indirect common control with VTA, and (iii)
with respect to Regional Transit, at any time and from time to time, (X) the State of California if,
other than by virtue of the existence of the RT Enabling Act, it is directly or indirectly directing the
policies, operations or activities of Regional Transit at such time, (Y) any Governmental Authority,
other than the State of Califomia, if it is directly or indirectly directing the policies, operations or
activities of Regional Transit at such time or if Regional Transit is directly or indirectly directing
the policies, operations or activities of such Governmental Authority at such time and (Z) any other
Person (other than the State of California or any Governmental Authority) directly or indirectly
controlling Regional Transit, or controlled by or under direct or indirect common control with
Regional Transit. For the purposes of this definition, “control”, when used with respect to any
specified Person, means the possession, directly or indirectly through others, of either of the
following discretionary and non-ministerial rights or powers over another Person: (i) to approve
and to remove without cause a controlling portion of the governing body of such Person; or (i) to
require the use of funds or assets of such Person for any purposes.

“After-Tax Basis” means, with respect to any payment received or deemed to have
been received by any Person, the amount of such payment (the base payment) supplemented by a
further payment (the additional payment) to that Person so that the sum of the base payment plus
the additional payment shall, after deduction of the amount of all Taxes required to be paid by such
Person in respect of the receipt or accrual of the base payment and the additional payment (taking
into account any current credits or deductions arising therefrom and the timing thereof), be equal to
the amount required to be received. Such calculations shall be made on the basis of the amounts of
Taxes actually required to be paid by or on behalf of the recipient.

“Aggregate RT Equipment Value” means, with respect to the RT Equipment, the
aggregate amount of the RT Equipment Value with respect to all Items of RT Equipment; provided,
however, that with respect to any time after the RT Sublease Closing Date “Aggregate
RT Equipment Value” in respect of the RT Equipment will relate solely to the Items of
RT Equipment that are subject to the RT Sublease at such time. The Aggregate RT Equipment
Value as of the RT Sublease Closing Date is as set forth on Schedule IV to the RT Sublease.
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“Agreed RT_Purchase Option_ Price” means, with respect to each Item of RT

Equipment, the Agreed RT Purchase Option Price for such Item of RT Equipment as is set forth in
Schedule VI to the RT Sublease.

“Applicable Law” means with reference to any Person, all laws, statutes, ordinances
and treaties and all judgments, decrees, injunctions, writs and orders of any court, arbitrator or
governmental body, instrumentality, agency or authority, and all rules, regulations, orders,
interpretations, directives, licenses and permits of any governmental body, instrumentality, agency
or other regulatory authority applicable to such Person or its property or in respect of its operations.

“Base Rate” means at any time for the determination thereof, the then current yield,
based on the rate published by the Federal Reserve Board in the Federal Reserve Board Statistical
Release: Selected Interest Rates H.R. (519) (or any successor publication) for 7-year Treasury
constant maturities.

“Basic RT Sublease Term” means, with respect to each RT Equipment Lot, the
period of time under the RT Sublease commencing on the RT Sublease Closing Date and ending on
11:59 p.m. (New York City time) on the Basic RT Sublease Term Expiration Date, unless the RT
Sublease is earlier terminated in accordance with its terms.

“Basic RT Sublease Term Expiration Date” means, with respect to each RT
Equipment Lot, the related Basic RT Sublease Term Expiration Date as specified on Schedule I1I to
the RT Sublease.

“Burdensome Event” has the meaning given such term in Appendix A to the
Participation Agreement.

“Business Day” means any day other than a Saturday, a Sunday or a day on which
commercial banking institutions in New York, New York, Portland, Oregon, San Jose, California,
Los Angeles, California or Sacramento, California or the city in which the principal office of the
Trustee is located, are authorized or required by law to be closed.

“Code” means the United States Internal Revenue Code of 1986, as amended from
time to time.

“Costs or Expenses” has the meaning given such term in Section 21(a) of the RT
Sublease.

“Custodian” means State Street Bank and Trust Company of California, N.A., as
Custodian under the Equity Deposit Agreements.

“Debt Payment Undertaker” means AIG-FP Special Finance (Cayman) Limited, a
Cayman Islands limited liability company.

“Debt Payment Undertaker Guaranty” has the meaﬁing given such term in Appendix
A to the Participation Agreement.
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“Debt Payment Undertaking Agreement” means that certain Debt Payment

Undertaking Agreement (VTA 1998-USB) dated as of September 24, 1998, among the Debt
Payment Undertaker, VTA and the Trustee.

“Default” means any event or condition that with the giving of notice or lapse of
time or both would become an Event of Default.

“Delivery Date” has the meaning given such term in Section 2(b) of the RT
Sublease.

“Dollars” or “$”” means U.S. dollars.

“Enabling Act” means the Santa Clara County Transit District Act, Cal. Public
Utility Code §100000 et seq., as amended.

“Enforcement Event” has the meaning given such term in the Equity Deposit

Agreements.

“Equipment” means, collectively, all Items of Equipment leased under the Head
Lease and subleased under the Sublease.

3

‘Equipment Lot” has the meaning given such term in Appendix A to the
Participation Agreement.

“Equity Defeasance Value”, with respect to any Item of Equipment, means the
proceeds from any Account Collateral liquidated by the Pledgee (or the Custodian acting under
instructions form the Pledgee) pursuant to the applicable Equity Deposit Agreement which are
applied in payment of VTA’s obligations to pay Stipulated Loss Value, Termination Value or Fair
Market Sales Value under the Operative Documents.

“Equity Deposit Agreement” means, as the context requires, either Equity Deposit
Agreement No. 1 or Equity Deposit Agreement No. 2. All references to the “Equity Deposit
Agreements” shall mean, collectively, Equity Deposit Agreement No. 1 and Equity Deposit
Agreement No. 2.

“Equity Deposit Agreement No. 1” means that certain Equity Deposit Agreement
No. 1 (VTA 1998-USB), dated as of September 24, 1998, among VTA, the Pledgee and the
Custodian.

“Equity Deposit Agreement No. 2” means that certain Equity Deposit Agreement
No. 2 (VTA 1998-USB), dated as of September 24, 1998, among VTA, the Pledgee and the
Custodian.

“Equity Investor” means U.S. Bancorp.

“Equity Portion” has the meaning given such term in Appendix A to the
Participation Agreement.
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“ETC Indenture” means that certain Amended and Restated Equipment Trust
Indenture, dated as of December 1, 1998, by and between VTA, as issuer and the ETC Trustee.

“ETC Indenture Opinion” means the opinion of tax counsel required to qualify any
sublease of the RT Equipment subject to the ETC Indenture as a ‘“Permitted Encumbrance” (as
defined in the ETC Indenture).

“ETC_Lease Documents” means, collectively, the ETC Lease and the ETC

Indenture.

“ETC Lease” means that certain Amended and Restated Lease Agreement, dated as
of December 1, 1998, by and between the ETC Trustee, as lessor, and VTA, as lessee.

“ETC Lease Opinion” means the opinion of counsel required by Section 5.01 of the
ETC Lease with respect to the removal of any RT Equipment subject to the ETC Lease outside of
Santa Clara County, California.

“ETC Trustee” means U.S. Bank Trust National Association, as trustee under the
ETC Indenture.

“Event of Default” means any of the events described in Section 16 of the Sublease.

“Event of Loss” has the meaning given such term in Appendix A to the Participation
Agreement.

“Existing Lease Documents” means, collectively, the ETC Lease Documents and
the TBT Leases.

“Fair Market Sales Value” has the meaning given such term in Appendix A to the
Participation Agreement.

“Federal Transit Administration” means the Federal Transit Administration,
formerly the Urban Mass Transportation Administration, created by the Federal Transit Act
Amendments of 1991, P.L. 102-240 (1991).

“First TBT Lease” means the Tax Benefit Transfer Agreement dated December 31,
1987 by and between the First TBT Lessor, as Lessor, and VTA, as User.

“First TBT Lessor” means ARCO Transport, Inc.

“FSA” means Financial Security Assurance Inc., a New York stock insurance
company.

“Governmental Authority” means (A) any national, state or sovereign government,
wherever located, and (B) any federal, regional, state, provincial, municipal, local, city government
or other political subdivision, legislative body, administrative agency or governmental or quasi-
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governmental body or agency (including their respective successors) or any political subdivision
thereof exercising executive, legislative, judicial, regulatory or administrative functions.

“Head Lease” means that certain Head Lease Agreement (VTA 1998-USB) dated as
of September 24, 1998, between the Head Lessor and the Trustee.

“Head Lease Rights” means the leasehold interest of the Trustee in the Equipment
(or an Item of Equipment, if applicable) demised to the Trustee pursuant to the Head Lease and all
other rights and obligations of the Trustee thereunder.

“Head Lease Supplement” has the meaning given such term in Appendix A to the
Participation Agreement.

“Head Lessee” means the Trustee.

“Head Lessor” means VTA.

“Head Lessor Event of Default” has the meaning given such term in Appendix A
to the Participation Agreement.

“Holder” or “Certificate Holder” means any registered holder from time to time of
one or more of the Loan Certificates.

“Indemnitee” has the meaning given such term in Section 21(a) of the RT Sublease.

“Inspection Report” means that certain vehicle inspection and rating report dated
April, 2002 prepared by Parsons Brinkerhoff Quade & Douglas with respect to the Equipment.

“Insurance and Indemnity Agreement” means the Insurance and Indemnity
Agreement (VTA 1998-USB), dated as of September 24, 1998 between VTA and FSA.

“Item of Equipment” means each of the items of rail equipment, which includes
each Item of RT Equipment, leased to the Head Lessee under the Head Lease, as described and
identified on Schedule A to the related Head Lease Supplement, including (i) any and all Parts and
(i1) any replacement Items of Equipment and any and all Parts relating thereto. All references to
“Items of Equipment” shall mean all Items of Equipment then leased under the Head Lease.

“Item of RT Equipment” means each of the items of rail equipment subleased to
Regional Transit under the RT Sublease, as described and identified on Schedule II to the
RT Sublease, including (i) any and all RT Parts and (ii) any Replacement Item of RT Equipment
and any and all RT Parts relating thereto. All references to “Items of RT Equipment” shall mean all
Items of RT Equipment then subleased under the RT Sublease.

“Joint Defense Claim” has the meaning given such term in Section 21(a) of the RT
Sublease.
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“Lender” means AIG-FP Funding (Cayman) Limited, a Cayman Islands limited
liability company, and, unless the context otherwise requires, any subsequent Holder.

“Lien” means any mortgage, pledge, lien, charge, encumbrance, lease, adverse
possession, exercise of rights, security interest, charge, easement, servitude or claim of any kind,
including any arising under any conditional sale or other title retention agreement.

“Loan Agreement” means that certain Loan and Security Agreement (VTA 1998-
USB) dated as of September 24, 1998, between the Trustee and the Lender.

“Loan Certificate” means any loan certificate substantially in the form of Exhibit A
to the Loan Agreement, delivered by the Trustee pursuant thereto and from time to time outstanding
thereunder, and shall include any loan certificate delivered in exchange thereof or in replacement
thereof pursuant to the Loan Agreement.

“Loan Event of Default” has the meaning set forth in Section 4.01 of the Loan

Agreement.

“Loan _Extension” has the meaning given to that term in Appendix A to the
Participation Agreement.

“Net Account Collateral Proceeds” means, with respect to each Equipment Lot, the
total Account Collateral Proceeds for such Equipment Lot less the Transaction Costs incurred or
payable by VTA in connection with the Sublessor’s exercise of the Successor Sublease Option or
the Return Option under the Sublease, as applicable, for such Equipment Lot.

“Operative_Documents” means, collectively, the Participation Agreement, each
Loan Certificate, the Loan Agreement, each Loan Agreement Supplement, the Head Lease, each
Head Lease Supplement, the Sublease, each Sublease Supplement, the Trust Agreement, the
Trustee Transfer Agreement, each Transferee Guaranty, any Successor Sublease, the Debt Payment
Undertaking Agreement, the Debt Payment Undertaker Guaranty, the Tax Indemnification
Agreement, the Strip Surety Policy, the Insurance and Indemnity Agreement, and the Equity
Deposit Agreements.

“Overdue Rate” means 2% above the Base Rate, determined as of the date the
amount to which the Overdue Rate is being applied becomes due or is demanded or is paid, as the
case may be, but in no event greater than the maximum rate of interest permitted under Applicable
Law.

“Participant” means each of the Lender and the Equity Investor.
“Participation Agreement” means that certain Participation Agreement (VTA 1998-

USB) dated as of September 24, 1998, among VTA, as Head Lessor and Sublessee, the Equity
Investor, the Lender, the Debt Payment Undertaker, the Trustee and the Trust Company.

“Parts” means any and all appliances, parts, instruments, appurtenances, accessories,
furnishings and other equipment or property of whatever nature (other than temporary replacement
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parts as provided in Section 8 of the Sublease) which may from time to time be incorporated or
installed in or attached to any Item of Equipment.

“Parts Distribution Agreement’™ means that certain Master Distribution Agreement,
dated as of the RT Sublease Closing Date, by and among VTA, Utah Transit Authority and
Regional Transit.

“Permitted Liens” has the meaning given such term in Section 11 of the Sublease.

“Person” means an individual, partnership, corporation, limited liability company,
business trust, joint stock company, trust, unincorporated association, joint venture, governmental
authority or any other entity of whatever nature.

“Pledgee” means State Street Bank and Trust Company of California, N.A., in its
capacity as Pledgee under the Equity Deposit Agreements.

“Purchase Option” has the meaning given such term in Section 14(a) of the
Sublease.

“Reasonable Basis” means a reasonable basis within the meaning of Section
6662(d)(2)(B)(i1)(IT) of the Code or any Regulations thereunder.

“Regional Transit” means the Sacramento Regional Transit District, or any
successor public body formed in connection with a governmental reorganization permitted under
Applicable Law.

“Regulations” means the Treasury Regulations, including proposed or temporary
regulations, as amended from time to time, promulgated under the Code by the United States
Treasury Department.

“Replacement Item of RT Equipment” means an item of equipment permitted to be
substituted for an Item of RT Equipment in accordance with Section 11(a)(ii) of the RT Sublease of
the same nature and with a value, utility and remaining useful life at least equal to, and in as good
operating condition as, the Item of RT Equipment that is being replaced (assuming such Item of
RT Equipment has not suffered a RT Event of Loss and was in the condition and repair required by
the terms of the RT Sublease) free and clear of all Liens whatsoever (other than RT Permitted
Liens).

“Return_Option” has the meaning given such term in Section 14(b)(iii) of the
Sublease.

“RT_Burdensome Buyout Amount” has the meaning given such term in Section
16(e) of the RT Sublease.

“RT Burdensome Buyout Notice” has the meaning given such term in Section 16(e)
of the RT Sublease.
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“RT Burdensome Event” means the occurrence of a Burdensome Event that gives
rise to obligations of VTA under the Operative Documents (i) for which Regional Transit has
agreed to indemnify VTA under the RT Sublease and (ii) which may be avoided by the option set
forth in Section 16(f) of the RT Sublease; provided, however, that if Regional Transit does not
exercise its option under Section 16(f) of the RT Sublease within 120 days of the occurrence of
such Burdensome Event, then the occurrence of such event shall no longer constitute a “RT
Burdensome Event”.

“RT Default” means any event or condition that with the giving of notice or lapse of
time or both would become a RT Event of Default.

“RT Enabling Act” means the Sacramento Regional Transit District Act, California
Public Utilities Code §§ 102000 et seq., as amended.

“RT Equipment” means, collectively, all Items of RT Equipment subleased under
the RT Sublease.

“RT Equipment Lot” means each of RT Equipment Lot No. 1 and RT Equipment
Lot No. 2. ,

“RT Equipment Lot No. 1” means the RT Equipment delivered and subleased under
the RT Sublease and designated on Schedule 11 to the RT Sublease as “RT Equipment Lot No. 17,

“RT Equipment Lot No. 2” means the RT Equipment delivered and subleased under
the RT Sublease and designated on Schedule II to the RT Sublease as “RT Equipment Lot No. 2”.

“RT Equipment Value” means, with respect to any Item of RT Equipment, the
amount specified for such Item of RT Equipment on Schedule IV to the RT Sublease.

“RT Event of Default” means any of the events described in Section 17 of the
RT Sublease.

“RT Event of Loss” means any of the following events with respect to any Item of
RT Equipment:

(i)  the actual or constructive total loss of such Item of RT Equipment or the use
thereof due to the destruction thereof or damage thereto which, in Regional Transit’s reasonable
opinion, would make repair thereof uneconomical or would render such Item of RT Equipment
permanently unfit for normal use for any reason whatsoever;

(ii)  the theft or disappearance of such Item of RT Equipment which shall have
resulted in the loss of possession thereof by Regional Transit for a period in excess of the lesser of
90 days and the balance of the RT Sublease Term, unless the location of such Item of
RT Equipment is known and Regional Transit is diligently pursuing recovery of such Item of
RT Equipment but in no event for a period in excess of (x) 180 days or (y) the balance of the
RT Sublease Term, whichever is shorter;

DOCSSF1:709325.3 9



(i)  the confiscation, condemnation, requisition, seizure, forfeiture, purchase or
other taking for use of such Item of RT Equipment by any governmental or purported governmental
authority (other than a taking for use by the State of California or any political subdivision thereof
not extending beyond the end of the RT Sublease Term) resulting in the loss of possession of such
Item of RT Equipment by Regional Transit and such loss of possession shall have continued
beyond the earlier of 360 days and the end of the RT Sublease Term; or

@iv) the confiscation, condemnation, requisition, seizure, forfeiture, purchase or
other taking of title resulting in the loss of title to such Item of RT Equipment by the Head Lessor.

The date of occurrence of a RT Event of Loss (a) described in clause (i) shall be the date
of such damage or destruction, (b) described in clause (ii) shall be the date of expiration of such
90 days, 180 days or end of RT Sublease Term, as the case may be as provided in such
clause (ii), (c) described in clause (iii) shall be expiration of such 360 days or the end of
RT Sublease Term, as the case may be as provided in such clause (iii), and (d) described in
clause (iv) shall be the date of such loss of title.

“RT_Net Stipulated Loss Value”, for any Item of RT Equipment as of any
RT Stipulated Loss Value Determination Date, means (i) the RT Stipulated Loss Value with
respect to such Item of RT Equipment less (ii) the Equity Defeasance Value with respect to such
Item of RT Equipment.

“RT Parts” means any and all appliances, parts, instruments, appurtenances,
accessories, furnishings and other equipment or property of whatever nature (other than temporary
replacement parts as provided in Section § of the RT Sublease) which may from time to time be
incorporated or installed in or attached to any Item of RT Equipment.

“RT Permitted Liens” has the meaning given such term in Section 13 of the
RT Sublease.

“RT Purchase Option” has the meaning given such term in Section 16(a) of the RT

Sublease.

“RT Relevant Percentage” means, with respect to any Item of RT Equipment in the
related RT Equipment Lot, the percentage obtained by multiplying by 100 a fraction, the numerator
of which is the RT Equipment Value (as of the RT Sublease Closing Date) of such Item of
RT Equipment and the denominator of which is the aggregate RT Equipment Value (as of the
RT Sublease Closing Date) of all the Iters of RT Equipment in the related RT Equipment Lot.

“RT Return Option” has the meaning given such term in Section 16(b)(ii) of the RT
Sublease.

“RT Stipulated Loss Value”, for any Item of RT Equipment as of any RT Stipulated
Loss Value Determination Date, means the RT Relevant Percentage with respect to such Item of
RT Equipment of the amount set forth in Schedule V to the RT Sublease under the column “Equity
Portion of Stipulated Loss Value” opposite the date that is the RT Stipulated Loss Value
Determination Date for the applicable RT Equipment Lot.
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“RT Stipulated Loss Value Determination Date” means each date set forth on

Schedule V to the RT Sublease.

“RT Sublease” means the Sublease Agreement dated as of the RT Sublease Closing
Date, between VTA and the RT.

“RT Sublease Closing Date”” means the date on which the RT Sublease is executed
and delivered.

“RT Sublease Expiration Date” means, for each RT Equipment Lot, the
RT Sublease Expiration Date as specified on Schedule III to the RT Sublease.

“RT Sublease Indemnification Agreement” means that certain Indemmification
Agreement, dated as of the RT Sublease Closing Date, by and among VTA, the Trustee, the Equity
Investor and the Lender.

“RT Sublease Major Default” means any event or condition that with the giving of
notice or lapse of time or both would become a RT Event of Default under Section 17(a), (d), (e),
(), (g) or (j) of the RT Sublease.

“RT Sublease Obligations” means all the obligations of Regional Transit under the
RT Sublease.

“RT Sublease Renewal Option” with respect to each RT Equipment Lot, has the
meaning given such term in Section 16(b)(1) of the RT Sublease.

“RT Sublease Renewal Term” means, with respect to each RT Equipment Lot, the
period of time under the RT Sublease commencing at the end of the Basic RT Sublease Term and
ending at 11:59 p.m. (New York City time) on the RT Sublease Expiration Date, unless the RT
Sublease is earlier terminated in accordance with its terms.

“RT Sublease Rent” means, for each Item of RT Equipment, the amount of rent
payable on the Delivery Date for such Item of RT Equipment pursuant to Section 3(b) of the
RT Sublease and as set forth on Schedule VII to the RT Sublease.

“RT Sublease Rent Payment Date”” means each date on which RT Sublease Rent is
payable pursuant to Section 3(b) of the RT Sublease.

“RT Sublease Supplement” means each sublease supplement substantially in the
form of Exhibit A to the RT Sublease to be entered into between VTA and Regional Transit on the
RT Sublease Closing Date and each subsequent Delivery Date for the purpose of subleasing the
RT Equipment, and any sublease supplement subsequently entered into by VTA and Regional
Transit with respect to the RT Sublease.

“RT Sublease Term” means, with respect to each RT Equipment Lot, the Basic RT
Sublease Term together with, if applicable, the RT Sublease Renewal Term.
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“RT Supplemental Rent” means all amounts, liabilities and obligations (other than

RT Sublease Rent) that RT assumes or agrees to pay under the RT Sublease to VTA or any other
Person whether or not designated as RT Supplemental Rent, including without limitation payments
of RT Net Stipulated Loss Value. The parties to this RT Sublease acknowledge that
RT Supplemental Rent is a general category and accordingly agree that any provision in the
RT Sublease which calls for the payment of RT Supplemental Rent and also calls for the payment
of specific items which are included as RT Supplemental Rent is not intended as requiring a double

payment.

“Second TBT Lease” means the Section 168 Lease Agreement and Election dated
December 31, 1987 by and between the Second TBT Lessor, as Lessor, and VTA, as Lessee.

“Second TBT Lessor” means FPL Investments Inc.

“Severable RT Part” has the meaning given such term in Section 10(c) of the

RT Sublease.

“Stipulated Loss Value” has the meaning given such term in Appendix A to the
Participation Agreement.

“Strip_Surety Policy” has the meaning given such term in Appendix A to the
Participation Agreement.

“Strip_Surety Provider” has the meaning given such term in Appendix A to the
Participation Agreement.

“Sublease” means that certain Sublease Agreement (VTA 1998-USB) dated as of
September 24, 1998, between the Trustee, as Sublessor, and VTA, as Sublessee.

“Sublease Renewal Option” has the meaning given such term in Section 14(b)(i) of

the Sublease.

“Sublease Rent” has the meaning given such term in Appendix A to the
Participation Agreement.

“Sublease Supplement” has the meaning given such term in Appendix A to the
Participation Agreement.

“Sublessee” means VTA.
“Sublessor’” means the Trustee.

“Sublessor’s Lien” has the meaning given such term in Appendix A to the
Participation Agreement.

“Successor Sublease” has the meaning given such term in Appendix A to the
Participation Agreement.
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“Successor Sublease Option” has the meaning given such term in Section 14(b)(ii)

of the Sublease.

“Tax” or “Taxes” means any and all fees (including license, documentation and
registration fees), taxes (including income, gross receipt, sales, rental, use, turnover, value added,
property (tangible and intangible), excise and stamp taxes), licenses, levies, imposts, duties,
recording charges or fees, charges, assessments or withholdings of any nature whatsoever, together
with any and all assessments, penalties, fines, additions and interest thereon.

“Tax Indemnification Agreement” means the Tax Indemnification Agreement (VTA
1998-USB) dated as of September 24, 1998, between the VTA and U.S. Bancorp.

“TBT Leases” means, collectively, the First TBT Lease and the Second TBT Lease.

“TBT Lessors” means collectively the First TBT Lessor and the Second TBT
Lessor.

“Termination Value” has the meaning given such term in Appendix A to the
Participation Agreement.

“Transaction Costs” means any and all costs, fees and expenses (including
reasonable legal fees and expenses) incurred or payable by VTA in connection with (a) the exercise
of the RT Return Option and (b) the performance of its obligations arising under Section 14(d) of
the Sublease and relating to the Sublessor’s exercise of, as applicable, the Successor Sublease
Option or the Return Option.

“Transferee Guaranty” has the meaning given such term in Appendix A to the
Participation Agreement.

“Trust” means the trust established pursuant to the Trust Agreement.

“Trust Agreement” means that certain Trust Agreement (VTA 1998-USB) dated as
of September 24, 1998, between U.S. Bancorp and the Trust Company.

“Trust Company” means State Street Bank and Trust Company of California, N.A, a
national banking association, in its individual capacity.

“Trustee” means the Trust Company, not in its individual capacity, but solely in its
capacity as Trustee under the Trust Agreement.

“Trustee Transfer Agreement” has the meaning given such term in Appendix A to
the Participation Agreement.

“U.S. Bancorp” means U.S. Bancorp Equipment Finance, Inc. (formerly known as
U.S. Bancorp Leasing and Financial), an Oregon corporation.
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“VTA” means Santa Clara Valley Transportation Authority, formerly known as
Santa Clara County Transit District.

“VTA Lien” means any Lien in respect of any Item of RT Equipment or any of
Regional Transit’s rights under the RT Sublease arising as a result of (i) any claim against VTA
which is not related to the transactions contemplated by the RT Sublease, (ii) any act or omission of
VTA which is not related to the transactions contemplated by the RT Sublease or is in violation of
any of the terms of the RT Sublease, (iii) Taxes imposed against VTA which Regional Transit has
not agreed to indemnify against pursuant to Section 21 of the RT Sublease, or (iv) any claim against
VTA (but excluding claims by Regional Transit while a RT Event of Default shall have occurred
and be continuing) arising out of the voluntary transfer of all or any part of its interest in any Item of
RT Equipment or the RT Sublease.
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EXHIBIT A

[INSERT FORM OF RT SUBLEASE SUPPLEMENT HERE]
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EXHIBIT A

RT SUBLEASE SUPPLEMENT No.[ ]

THIS RT SUBLEASE SUPPLEMENT No. [ ] dated __,20__ is between
SANTA CLARA VALLEY TRANSPORTATION AUTHORITY (formerly known as Santa
Clara County Transit District), a special district organized and existing under and by virtue of the
laws of the State of California (“VTA”), and SACRAMENTO REGIONAL TRANSIT
DISTRICT, a public corporation organized and existing under organized and existing under and
by virtue of the laws of the State of California (“Regional Transit”).

WHEREAS, VTA and Regional Transit have heretofore entered into the RT Sublease
Agreement dated as of December 12, 2003 (the “RT Sublease”), which RT Sublease provides for
the execution and delivery of RT Sublease Supplements in substantially the form hereof for the
purpose of subleasing the Items of RT Equipment when delivered by VTA to Regional Transit in
accordance with the terms thereof. All of the terms and provisions of the RT Sublease are
hereby incorporated by reference in this RT Sublease Supplement No. [ ] to the same extent as
if fully set forth herein (including those terms providing that capitalized terms used therein and
not otherwise defined therein shall have the meanings given such terms in Appendix A to the RT
Sublease, and the rules of usage set forth therein shall apply thereto).

NOW, THEREFORE, in consideration of the premises and other good and sufficient
consideration, and pursuant to Section 2 of the RT Sublease:

Section 1. VTA hereby delivers and subleases to Regional Transit, and Regional
Transit hereby accepts and subleases from VTA, under the RT Sublease as herein supplemented,
the Item(s) of RT Equipment described by running number and RT Equipment Lot in Schedule
A hereto.

Section 2. RT Sublease Rent for such Item(s) of RT Equipment is set forth in
Schedule VII to the RT Sublease under the column “RT Sublease Rent” and corresponding to the
running number(s) for such Item(s) of RT Equipment.

Section 3. RT Stipulated Loss Values are in the amounts as set forth in Schedule V to
the RT Sublease.
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IN WITNESS WHEREOF, VTA and Regional Transit have each caused this RT Sublease
Supplement No. [__] to be duly executed by its authorized officer on the day and year first above
written.

VTA:

SANTA CLARA VALLEY
TRANSPORTATION AUTHORITY

By:

Name:
Title:

REGIONAL TRANSIT:

SACRAMENTO REGIONAL TRANSIT
DISTRICT

By:

Name:
Title:
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State of California )

) ss:
County of Santa Clara )
On this ___ day of , 20__, before me personally appeared
, to me personally known, who being by me duly swotn, says that he/she
is the of the Santa Clara Valley Transportation Authority (“SCVTA”),

that the foregoing instrument was signed on behalf of SCVTA by authority of its Boatd of
Directors, and he/she acknowledged that the execution of the foregoing insttument was the free act
of the said SCVTA.

Notary Public

My Commission Expires:
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State of California )

) ss
County of Sacramento )
On this ____ day of , 20__, befote me personally appeared
, to me petsonally known, who being by me duly sworn, says that he/she
is the of the Sacramento Regional Transit District (“SRTD”), that the

foregoing instrument was signed on behalf of SRTD by authority of its Board of Directors, and
he/she acknowledged that the execution of the foregoing instrument was the free act of the said
SRTD.

Notary Public

My Commission Expires:
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SCHEDULE A TO RT SUBLEASE SUPPLEMENT No. [ ]

ITEMS OF RT EQUIPMENT

Running No. RT Equipment Lot

DOCSSF1:709326.2




EXHIBIT B

[INSERT FORM OF BILL OF SALE HERE]
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:

THAT the undersigned, SANTA CLARA VALLEY TRANSPORTATION
AUTHORITY, a political subdivision of the State of California, duly organized and established
pursuant to the Enabling Act and the laws of the State of California, as seller (“Seller”), is the
owner of good and marketable title (other than nominal legal title held by the ETC Lessor) in and
to that certain rail equipment more fully described on Exhibit A hereto (the “Items of RT
Equipment”),

THAT for and in consideration of the payment by Sacramento Regional Transit
District, a public transit district organized and established pursuant to the RT Enabling Act, as
buyer (the “Buyer”), of the [RT Purchase Option Price] [RT Burdensome Buyout Amount],
together with all other amounts due and owing to the Seller under the RT Sublease Agreement,
dated as of December 12, 2003 (the “RT Sublease”), by and between the Seller and the Buyer,
the Seller does this [ ] day of [ ], 20[__] grant, convey, transfer, bargain and sell,
deliver and set over all of its right, title to and interest in the Items of RT Equipment and any and
all RT Parts incorporated or installed thereon as of the date hereof unto the Buyer and to the
Buyer’s successors and assigns forever;

THAT THE SELLER hereby conveys to the Buyer “as-is, where-is” without
recourse or warranty of any kind (except with respect to the absence of VTA Liens, Sublessor’s
Liens and all other Liens created under the Operative Documents and the Existing Lease
Documents) (other than nominal legal title held by the ETC Lessor) good and marketable title in
and to the Items of RT Equipment; and

THAT capitalized terms used herein shall, unless defined herein, have the
respective meanings set forth in Appendix A to the RT Sublease.

THIS BILL OF SALE SHALL IN ALL RESPECTS BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF CALIFORNIA.



IN WITNESS WHEREOF, the undersigned has caused this Bill of Sale to be duly
executed and delivered this day of ,20 .

SANTA CLARA VALLEY TRANSPORTATION
AUTHORITY

By:

Name:
Title:



Exhibit A
to Bill of Sale

RT Equipment Lot No. [1] [2]

Equipment Description Running No.
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SCHEDULE I

Names and Addresses; Payment Information
1. Names and Addresses:
VTA:

Santa Clara Valley Transportation Authority
3331 N. First Street
San Jose, CA 95134-1927

Attn: Office of Boatd Sectetary
Telecopy: (408) 955-0891

With a copy to:

Chief Financial Officer

Santa Clara Valley Transportation Authority
3331 N. First Street

San Jose, CA 95134-1927

Telecopy: (408) 955-9750

Regional Transit:

Sacramento Regional Transit District
1400 29th Street (95814)

P.O. Box 2110

Sacramento, CA 95812-2110

Attn: Chief Operating Officer
Telecopy: (916) 444-2156

With a Copy to:

Sacramento Regional Transit District
1400 29th Street (95814)

P.O. Box 2110

Sacramento, CA 95812-2110

Attn: Chief Legal Counsel
Telecopy: (916) 444-2156
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2. Payment Information:

Wire Instructions for VTA:

Union Bank of California, N.A.
ABA # 122000496

Credit to Account # 7020015246
Account Name - VTA
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SCHEDULE I1

DESCRIPTION OF RT EQUIPMENT BY RT EQUIPMENT LOT

RT Equipment Lot No. 1

Type

UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle

UTDC Light Rail Vehicle

Sch. II-1

Running No.
802
803
804
805
806
807
808
809
810
811
812
813
814
815
820
821
831
832

833



RT Equipment Lot No. 2

Type Running No.
UTDC Light Rail Vehicle 836

UTDC Light Rail Vehicle 841
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SCHEDULE III

RT SUBLEASE EXPIRATION DATES

RT Equipment Lot No. 1
Basic RT Sublease Term Expiration Date January 2, 2015

RT Sublease Expiration Date December 19, 2024

RT Equipment Lot No. 2

Basic RT Sublease Term Expiration Date January 2, 2015

RT Sublease Expiration Date August 10, 2025
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Type

UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle
UTDC Light Rail Vehicle

UTDC Light Rail Vehicle
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SCHEDULE 1V

RT EQUIPMENT VALUES

RT Equipment Lot No. 1

Running No.
802
803
804
805
806
807
808
809
810
811
812
813
814
815
820
821
831
832

833

Sch. IV-1

Appraised Value Per Railcar

$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000
$2,140,000

$2,140,000



RT Equipment Lot No. 2

Type Running No.  Appraised Value Per Railcar
UTDC Light Rail Vehicle 836 $2,220,000
UTDC Light Rail Vehicle 841 $2,220,000
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SCHEDULE V

RT STIPULATED LOSS VALUES

[SEE ATTACHED)]
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Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated
Loss Value Equity Portion of
Determination Stipulated Loss
Date Value
Jan 2 2003 17,801,666.52
Feb 2 2003 17,803,759.78
Mar 2 2003 17,802,873.91
Apr 2 2003 17,808,009.12
May 2 2003 17,809,965.44
Jun 2 2003 17,811,941.27
Jul 2 2003 17,797,052.36
Aug 2 2003 17,798,865.60
Sep 2 2003 17,800,696.94
Oct 2 2003 17,802,346.34
Nov 2 2003 17,804,012.19
Dec 2 2003 17,805,694.66
Jan 2 2004 17,786,498.95
Feb 2 2004 17,788,012.95
Mar 2 2004 17,789,542.05
Apr 2 2004 17,791,086.41
May 2 2004 17,792,345.14
Jun 2 2004 17,793,616.42
Ju 2 2004 17,769,633.53
Aug 2 2004 17,770,626.26
Sep 2 2004 17,771,628.89
Oct 2 2004 17,772,340.49
Nov 2 2004 17,773,059.19
Dec 2 2004 17,773,785.06
Jan 2 2005 17,744,706.17
Feb 2 2005 17,745,142.55
Mar 2 2005 17,745,583.28
Apr 2 2005 17,746,028.41
May 2 2005 17,746,063.39
Jun 2 2005 17,746,098.71
Jul 2 2005 17,711,754.35
Aug 2 2005 17,711,754.35
Sep 2 2005 17,711,754.35
Oct 2 2005 17,711,754.35
Nov 2 2005 17,711,754.35
Sch. V-1
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Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated
Loss Value Equity Portion of
Determination Stipulated Loss
Date Value
Dec 2 2005 17,711,754.35
Jan 2 2006 16,672,273.53
Feb 2 2006 16,672,273.53
Mar 2 2006 16,672,273.53
Apr 2 2006 16,672,273.53
May 2 2006 16,672,273.53
Jun 2 2006 16,672,273.53
Jul 2 2006 17,627,337.60
Aug 2 2006 17,627,337.60
Sep 2 2006 17,627,337.60
Oct 2 2006 17,627,337.60
Nov 2 2006 17,627,337.60
Dec 2 2006 17,627,337.60
Jan 2 2007 17,576,611.68
Feb 2 2007 17,576,611.68
Mar 2 2007 17,576,611.68
Apr 2 2007 17,576,611.68
May 2 2007 17,576,611.68
Jun 2 2007 17,576,611.68
Jul 2 2007 17,519,743.83
Aug 2 2007 17,519,743.83
Sep 2 2007 17,519,743.83
Oct 2 2007 17,519,743.83
Nov 2 2007 17,519,743.83
Dec 2 2007 17,519,743.83
Jan 2 2008 17,456,364.26
Feb 2 2008 17,456,364.26
Mar 2 2008 17,456,364.26
Apr 2 2008 17,456,364.26
May 2 2008 17,456,364.26
Jun 2 2008 17,456,364.26
Jul 2 2008 17,386,084.53
Aug 2 2008 17,386,084.53
Sep 2 2008 17,386,084.53
Oct 2 2008 17,386,673.30
Sch. V-2
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Schedule V to the RT Sublease

RT STTPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated
Loss Value Equity Portion of
Determination Stipulated Loss
Date Value
Nov 2 2008 17,387,267.94
Dec 2 2008 17,387,868.51
Jan 2 2009 17,311,475.95
Feb 2 2009 17,312,683.21
Mar 2 2009 17,313,902.50
Apr 2 2009 17,315,133.96
May 2 2009 17,316,890.16
Jun 2 2009 17,318,663.89
Jul 2 2009 17,235,643.25
Aug 2 2009 17,237,970.11
Sep 2 2009 17,240,320.18
Oct 2 2009 17,243,206.15
Nov 2 2009 17,246,120.91
Dec 2 2009 17,249,064.74
Jan 2 2010 17,159,039.39
Feb 2 2010 17,162,559.82
Mar 2 2010 17,166,115.36
Apr 2 2010 17,169,706.37
May 2 2010 17,173,756.55
Jun 2 2010 17,177,847.13
Jub 2 2010 17,080,232.06
Aug 2 2010 17,084,832.23
Sep 2 2010 17,089,478.28
Oct 2 2010 17,094,594.02
Nov 2 2010 17,099,760.80
Dec 2 2010 17,104,979.11
Jan 2 2011 16,999,348.48
Feb 2 2011 17,005,098.98
Mar 2 2011 17,010,906.85
Apr 2 2011 17,016,772.65
May 2 2011 17,023,017.48
Jun 2 2011 17,029,324.59
Jul 2 2011 16,915,015.97
Aug 2 2011 16,921,773.25
Sep 2 2011 16,928,597.93
Sch. V-3



DOCSSF1:709328.2

Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated
Loss Value Equity Portion of
Determination Stipulated Loss
Date Value
Oct 2 2011 16,935,811.20
Nov 2 2011 16,943,096.43
Dec 2 2011 16,950,454.33
Jan 2 2012 16,826,986.16
Feb 2 2012 16,834,815.29
Mar 2 2012 16,842,722.51
Apr 2 2012 16,850,708.61
May 2 2012 16,858,976.95
Jun 2 2012 16,867,327.78
Jut 2 2012 16,733,950.88
Aug 2 2012 16,742,673.74
Sep 2 2012 16,751,483.61
Oct 2 2012 16,760,583.94
Nov 2 2012 16,769,775.05
Dec 2 2012 16,779,057.84
Jan 2 2013 16,635,227.62
Feb 2 2013 16,644,901.13
Mar 2 2013 16,654,671.14
Apr 2 2013 16,664,538.60
May 2 2013 16,674,558.48
Jun 2 2013 16,684,678.31
Ju 2 2013 16,529,519.96
Aug 2 2013 16,402,199.04
Sep 2 2013 16,410,493.38
Oct 2 2013 16,418,924.45
Nov 2 2013 16,427,439.62
Dec 2 2013 16,436,093.73
Jan 2 2014 16,239,851.05
Feb 2 2014 16,110,979.95
Mar 2 2014 16,117,708.63
Apr 2 2014 16,124,504.43
May 2 2014 16,131,182.84
Jun 2 2014 16,137,927.86
Jul 2 2014 15,839,604.99
Aug 2 2014 15,708,600.05
Sch. V-4
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Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated
Loss Value Equity Portion of
Determination Stipulated Loss
Date Value
Sep 2 2014 15,713,173.62
Oct 2 2014 15,717,607.62
Nov 2 2014 15,722,085.86
Dec 2 2014 15,726,608.77
Jan 2 2015 15,426,041.61
Feb 2 2015 13,828,557.29
Mar 2 2015 13,828,557.29
Apr 2 2015 13,828,557.29
May 2 2015 13,828,557.29
Jun 2 2015 13,828,557.29
Jul 2 2015 13,828,557.29
Aug 2 2015 13,828,557.29
Sep 2 2015 13,828,557.29
Oct 2 2015 13,828,557.29
Nov 2 2015 13,828,557.29
Dec 2 2015 13,828,557.29
Jan 2 2016 13,828,557.29
Feb 2 2016 13,389,890.39
Mar 2 2016 13,389,890.39
Apr 2 2016 13,389,890.39
May 2 2016 13,389,890.39
Jun 2 2016 13,389,890.39
Jul 2 2016 13,389,890.39
Aug 2 2016 13,389,890.39
Sep 2 2016 13,389,890.39
Oct 2 2016 13,394,823.56
Nov 2 2016 13,399,805.94
Dec 2 2016 13,404,838.01
Jan 2 2017 13,414,853.46
Feb 2 2017 12,136,680.12
Mar 2 2017 12,136,680.12
Apr 2 2017 12,136,680.12
May 2 2017 12,136,680.12
Jun 2 2017 12,136,680.12
Ju 2 2017 12,136,680.12
Sch. V-5
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Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated

Loss Value

Determination
Date
Aug 2 2017
Sep 2 2017
Oct 2 2017
Nov 2 2017
Dec 2 2017
Jan 2 2018
Feb 2 2018
Mar 2 2018
Apr 2 2018
May 2 2018
Jun 2 2018
Jul 2 2018
Aug 2 2018
Sep 2 2018
Oct 2 2018
Nov 2 2018
Dec 2 2018
Jan 2 2019
Feb 2 2019
Mar 2 2019
Apr 2 2019
May 2 2019
Jun 2 2019
Jul 2 2019
Aug 2 2019
Sep 2 2019
Oct 2 2019
Nov 2 2019
Dec 2 2019
Jan 2 2020
Feb 2 2020
Mar 2 2020
Apr 2 2020
May 2 2020
Jun 2 2020
Sch. V-6

Equity Portion of
Stipulated Loss

Value

12,136,680.12
12,136,680.12
12,141,830.42
12,147,032.11
12,152,285.67
12,162,741.95
10,827,946.44
10,827,946.44
10,827,946.44
10,827,946.44
10,827,946.44
10,827,946.44
10,827,946 .44
10,827,946.44
10,833,326.33
10,838,759.90
10,844,247.66
10,855,170.06
9.460,433.74
9.460,433.74
9,460,433.74
9,460,433.74
9,460,433.74
9,460,433.74
9,460,433.74
9,460,433.74
9,466,056.96
9,471,736.28
9,477,472.24
9,488,888.65
8,030,587.45
8,030,587.45
8,030,587.45
8,030,587.45
8,030,587.45



DOCSSF1:709328.2

Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated
Loss Value Equity Portion of
Determination Stipulated Loss
Date Value
Jul 2 2020 8,030,587.45
Aug 2 2020 8,030,587.45
Sep 2 2020 8,030,587.45
Oct 2 2020 8,036,468.86
Nov 2 2020 8,042,408.93
Dec 2 2020 8,048,408.26
Jan 2 2021 8,060,348.84
Feb 2 2021 6,534,561.26
Mar 2 2021 6,534,561.26
Apr 2 2021 6,534,561.26
May 2 2021 6,534,561.26
Jun 2 2021 6,534,561.26
Jul 2 2021 6,534,561.26
Aug 2 2021 6,534,561.26
Sep 2 2021 6,534,561.26
Oct 2 2021 6,540,716.93
Nov 2 2021 6,546,934.02
Dec 2 2021 6,553,213.11
Jan 2 2022 6,565,710.53
Feb 2 2022 4,968,190.36
Mar 2 2022 4,968,190.36
Apr 2 2022 4,968,190.36
May 2 2022 4.968,190.36
Jun 2 2022 4,968,190.36
Jul 2 2022 4,968,190.36
Aug 2 2022 4,968,190.36
Sep 2 2022 4,968,190.36
Oct 2 2022 4,974,637.73
Nov 2 2022 4,981,149.41
Dec 2 2022 4,987,726.05
Jan 2 2023 5,000,815.66
Feb 2 2023 3,326,962.23
Mar 2 2023 3,326,962.23
Apr 2 2023 3,326,962.23
May 2 2023 3,326,962.23
Sch. V-7




Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 1

RT Stipulated
Loss Value Equity Portion of
Determination Stipulated Loss

Date Value
Jun 2 2023 3,326,962.23
Ju 2 2023 3,326,962.23
Aug 2 2023 3,326,962.23
Sep 2 2023 3,326,962.23
Oct 2 2023 3,333,720.17
Nov 2 2023 3,340,545.53
Dec 2 2023 3,347,438.97
Jan 2 2024 3,361,159.11
Feb 2 2024 2,929,950.89
Mar 2 2024 2,936,879.16
Apr 2 2024 2,943,876.54
May 2 2024 2,957,799.18
Jun 2 2024 2,971,860.69
Ju 2 2024 2,992,917.93
Aug 2 2024 3,014,185.21
Sep 2 2024 3,035,664.63
Oct 2 2024 3,064,213.77
Nov 2 2024 3,093,047.69
Dec 2 2024 3,122,169.22
Dec 19 2024 3,122,169.22
Sch. V-8

DOCSSF1:709328.2




DOCSSF1:709328.2

Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 2

Equity Portion of

RT Stipulated Loss
Value
Determination
Date
Jan 2 2003
Feb 2 2003
Mar 2 2003
Apr 2 2003
May 2 2003
Jun 2 2003
Jul 2 2003
Aug 2 2003
Sep 2 2003
Oct 2 2003
Nov 2 2003
Dec 2 2003
Jan 2 2004
Feb 2 2004
Mar 2 2004
Apr 2 2004
May 2 2004
Jun 2 2004
Jut 2 2004
Aug 2 2004
Sep 2 2004
Oct 2 2004
Nov 2 2004
Dec 2 2004
Jan 2 2005
Feb 2 2005
Mar 2 2005
Apr 2 2005
May 2 2005
Jun 2 2005
Ju 2 2005
Aug 2 2005
Sep 2 2005
Oct 2 2005
Nov 2 2005
Dec 2 2005
Jan 2 2006

Sch. V-9

Stipulated Loss

Value

1,982,460.87
1,983,045.02
1,983,635.07
1,984,231.06
1,984,792.72
1,985,360.05
1,984,046.97
1,984,585.04
1,985,128.55
1,985,637.19
1,986,150.97
1,986,669.92
1,984,862.50
1,985351.22
1,985,844.88
1,986,343.51
1,986,794.18
1,987,249.40
1,984,890.50
1,985,301.42
1,985,716.48
1,986,082.75
1,986,452.71
1,986,826.40
1,983,880.24
1,984,207.98
1,984,539.02
1,984,873.41
1,985,144.02
1,985.417.36
1,981,818.76
1,982,029.81
1,982,243.00
1,982,391.18
1,982,540.87
1,982,692.06
1,978,399.47



DOCSSF1:709328.2

Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 2

RT Stipulated Loss

Value Equity Portion of
Determination Stipulated Loss
Date Value
Feb 2 2006 1,978,485.90
Mar 2 2006 1,978,573.21
Apr 2 2006 1,978,661.40
May 2 2006 1,978,715.02
Jun 2 2006 1,978,769.18
Ju 2 2006 1,973,804.27
Aug 2 2006 1,973,823.72
Sep 2 2006 1,973,843.37
Oct 2 2006 1,973,843.37
Nov 2 2006 1,973,843.37
Dec 2 2006 1,973,843.37
Jan 2 2007 1,968,215.97
Feb 2 2007 1,968,215.97
Mar 2 2007 1,968,215.97
Apr 2 2007 1,968,215.97
May 2 2007 1,968,215.97
Jun 2 2007 1,968,215.97
Jul 2 2007 1,961,948 44
Aug 2 2007 1,961,991.05
Sep 2 2007 1,962,034.09
Oct 2 2007 1,962,124.19
Nov 2 2007 1,962,215.20
Dec 2 2007 1,962,307.12
Jan 2 2008 1,955,413.45
Feb 2 2008 1,955,554.34
Mar 2 2008 1,955,696.64
Apr 2 2008 1,955,840.38
May 2 2008 1,956,022.91
Jun 2 2008 1,956,207.28
Jul 2 2008 1,948,631.12
Aug 2 2008 1,948,856.94
Sep 2 2008 1,949,085.04
Oct 2 2008 1,949,352.79
Nov 2 2008 1,049,623.23
Dec 2 2008 1,949,896.39
Jan 2 2009 1,941,597.99
Feb 2 2009 1,041,914.41
Sch. V-10




DOCSSF1:709328.2

Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 2

RT Stipulated Loss

Value Equity Portion of
Determination Stipulated Loss
Date Value
Mar 2 2009 1,942,234.03
Apr 2 2009 1,942,556.86
May 2 2009 1,942,909.60
Jun 2 2009 1,943,265.89
Jul 2 2009 1,934,181.25
Aug 2 2009 1,934,571.68
Sep 2 2009 1,934,966.06
Oct 2 2009 1,935,391.05
Nov 2 2009 1,935,820.34
Dec 2 2009 1,936,253.95
Jan 2 2010 1,926,337.87
Feb 2 2010 1,926,807.19
Mar 2 2010 1,927,281.25
Apr 2 2010 1,927,760.08
May 2 2010 1,928,258.15
Jun 2 2010 1,928,761.25
Jul 2 2010 1,017,941.11
Aug 2 2010 1,918,468.96
Sep 2 2010 1,919,002.13
Oct 2 2010 1,919,555.10
Nov 2 2010 1,920,113.64
Dec 2 2010 1,920,677.81
Jan 2 2011 1,908,902.27
Feb 2 2011 1,909,492.44
Mar 2 2011 1,910,088.56
Apr 2 2011 1,910,690.68
May 2 2011 1,911,299.36
Jun 2 2011 1,911,914.18
Jul 2 2011 1,899,100.97
Aug 2 2011 1,899,728.73
Sep 2 2011 1,900,362.83
Oct 2 2011 1,901,003.80
Nov 2 2011 1,901,651.23
Dec 2 2011 1,902,305.19
Jan 2 2012 1,888,395.92
Feb 2 2012 1,889,063.62
Mar 2 2012 1,889,738.05
Sch. V-11



DOCSSF1:709328.2

Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 2

RT Stipulated Loss
Value Equity Portion of
Determination Stipulated Loss
Date Value
Apr 2 2012 1,890,419.29
May 2 2012 1,891,092.07
Jun 2 2012 1,891,771.64
Jut 2 2012 1,876,673.23
Aug 2 2012 1,877,351.11
Sep 2 2012 1,878,035.82
Oct 2 2012 1,878,712.12
Nov 2 2012 1,879,395.24
Dec 2 2012 1,880,085.25
Jan 2 2013 1,863,731.36
Feb 2 2013 1,864,419.88
Mar 2 2013 1,865,115.35
Apr 2 2013 1,865,817.83
May 2 2013 1,866,492.69
Jun 2 2013 1,867,174.35
Jul 2 2013 1,849,456.58
Aug 2 2013 1,835,078.03
Sep 2 2013 1,835,503.74
Oct 2 2013 1,835,899.03
Nov 2 2013 1,836,298.31
Dec 2 2013 1,836,701.62
Jan 2 2014 1,812,567.14
Feb 2 2014 1,797,904.60
Mar 2 2014 1,798,043.44
Apr 2 2014 1,798,183.69
May 2 2014 1,798,261.25
Jun 2 2014 1,798,339.59
Ju 2 2014 1,765,054.63
Aug 2 2014 1,750,254.63
Sep 2 2014 1,750,254.63
Oct 2 2014 1,750,254.63
Nov 2 2014 1,750,254.63
Dec 2 2014 1,750,254.63
Jan 2 2015 1,716,954.63
Feb 2 2015 1,681,508.94
Mar 2 2015 1,681,508.94
Apr 2 2015 1,681,508.94
Sch. V-12
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Schedule V to the RT Sublease
RT STIPULATED LOSS VALUES
RT Equipment Lot No. 2

RT Stipulated Loss

Value Equity Portion of
Determination Stipulated Loss
Date Value
May 2 2015 1,681,508.94
Jun 2 2015 1,681,508.94
Ju 2 2015 1,681,508.94
Aug 2 2015 1,681,508.94
Sep 2 2015 1,681,508.94
Oct 2 2015 1,681,971.08
Nov 2 2015 1,682,437.88
Dec 2 2015 1,682,909.39
Jan 2 2016 1,683,847.80
Feb 2 2016 1,560,853.25
Mar 2 2016 1,560,853.25
Apr 2 2016 1,560,853.25
May 2 2016 1,560,853.25
Jun 2 2016 1,560,853.25
Ju 2 2016 1,560,853.25
Aug 2 2016 1,560,853.25
Sep 2 2016 1,560,853.25
Oct 2 2016 1,561,372.27
Nov 2 2016 1,561,896.52
Dec 2 2016 1,562.426.06
Jan 2 2017 1,563 479.95
Feb 2 2017 1,430,486.72
Mar 2 2017 1,430,486.72
Apr 2 2017 1,430,486.72
May 2 2017 1,430,486.72
Jun 2 2017 1,430,486.72
Ju 2 2017 1,430,486.72
Aug 2 2017 1,430,486.72
Sep 2 2017 1,430,486.72
Oct 2 2017 1,431,028.13
Nov 2 2017 1,431,575.00
Dec 2 2017 1,432,127.38
Jan 2 2018 1,433 ,226.75
Feb 2 2018 1,294,450.76
Mar 2 2018 1,294 450.76
Apr 2 2018 1,294.450.76
May 2 2018 1,294,450.76
Sch. V-13
DOCSSF1:709328.2
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Schedule V to the RT Sublease

RT STIPULATED LOSS VALUES

RT Equipment Lot No. 2

RT Stipulated Loss
Value Equity Portion of
Determination Stipulated Loss
Date Value
Jun 2 2018 1,294,450.76
Ju 2 2018 1,294,450.76
Aug 2 2018 1,294,450.76
Sep 2 2018 1,294,450.76
Oct 2 2018 1,295,015.89
Nov 2 2018 1,295,586.72
Dec 2 2018 1,296,163.30
Jan 2 2019 1,297,310.83
Feb 2 2019 1,152,406.54
Mar 2 2019 1,152,406.54
Apr 2 2019 1,152,406.54
May 2 2019 1,152,406.54
Jun 2 2019 1,152,406.54
Jul 2 2019 1,152,406.54
Aug 2 2019 1,152,406.54
Sep 2 2019 1,152,406.54
Oct 2 2019 1,152,996.82
Nov 2 2019 1,153,593.05
Dec 2 2019 1,154,195.29
Jan 2 2020 1,155,393.89
Feb 2 2020 1,003,987.59
Mar 2 2020 1,003,987.59
Apr 2 2020 1,003,987.59
May 2 2020 1,003,987.59
Jun 2 2020 1,003,987.59
Jul 2 2020 1,003,987.59
Aug 2 2020 1,003,987.59
Sep 2 2020 1,003,987.59
Oct 2 2020 1,004,604.57
Nov 2 2020 1,005,227.77
Dec 2 2020 1,005,857.25
Jan 2 2021 1,007.110.07
Feb 2 2021 848,796.56
Mar 2 2021 848,796.56
Apr 2 2021 848,796.56
May 2 2021 848,796.56
Jun 2 2021 848,796.56
Sch. V-14




Schedule V to the RT Sublease
RT STIPULATED LOSS VALUES

RT Equipment Lot No. 2

RT Stipulated Loss
Value Equity Portion of
Determination Stipulated Loss
Date Value
Jul 2 2021 848,796.56
Aug 2 2021 848,796.56
Sep 2 2021 848,796.56
Oct 2 2021 849,441.92
Nov 2 2021 850,093.79
Dec 2 2021 850,752.23
Jan 2 2022 852,062.67
Feb 2 2022 686,402.34
Mar 2 2022 686,402.34
Apr 2 2022 686,402.34
May 2 2022 686,402.34
Jun 2 2022 686,402.34
Jul 2 2022 686,402.34
Aug 2 2022 686,402.34
Sep 2 2022 686,402.34
Oct 2 2022 687,077.91
Nov 2 2022 687,760.29
Dec 2 2022 688,449.55
Jan 2 2023 689,821.33
Feb 2 2023 516,336.89
Mar 2 2023 516,336.89
Apr 2 2023 516,336.89
May 2 2023 516,336.89
Jun 2 2023 516,336.89
Jub 2 2023 516,336.89
Aug 2 2023 516,336.89
Sep 2 2023 516,336.89
Oct 2 2023 517,044.64
Nov 2 2023 517,759.54
Dec 2 2023 518,481.64
Jan 2 2024 519,918.77
Feb 2 2024 372,077.07
Mar 2 2024 372,077.07
Apr 2 2024 372,077.07
May 2 2024 372,077.07
Jun 2 2024 372,077.07
Jul 2 2024 372,634.72
Sch. V-15

DOCSSF1:709328.2
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Schedule V to the RT Sublease
RT STIPULATED LOSS VALUES
RT Equipment Lot No. 2

RT Stipulated Loss

Value Equity Portion of

Determination Stipulated Loss

Date Value
Aug 2 2024 373,198.00
Sep 2 2024 373,766.95
Oct 2 2024 375,088.20
Nov 2 2024 376,422.77
Dec 2 2024 377,770.80
Jan 2 2025 379,878.97
Feb 2 2025 382,008.41
Mar 2 2025 384,159.31
Apr 2 2025 386,331.90
May 2 2025 388,903.68
Jun 2 2025 391,501.38
Jub 2 2025 394,502.56
Aug 2 2025 397,533.99
Aug 10 2025 397,533.99

Sch. V-16

DOCSSF1:709328.2
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SCHEDULE VI
AGREED RT PURCHASE OPTION PRICE

RT Equipment Lot No. 1

Installment Payment Purchase Option
Date Installment Amount

January 2, 2015
April 15, 2015
June 15, 2015

September 15, 2015

December 15, 2015 $19,000

RT Equipment Lot No. 2

Installment Payment Purchase Option
Date Installment Amount

January 2, 2015
April 15, 2015

June 15, 2015
September 15, 2015

December 15, 2015 $2,000

Sch. VI-1




DOCSSF1:709324.3

SCHEDULE VII

RT SUBLEASE RENT

RT Equipment Lot No. 1

Running No. RT Sublease Rent
802 $200,000
803 $200,000
804 $200,000
805 $200,000
806 $200,000
807 $200,000
808 $200,000
809 $200,000
810 $200,000
811 $200,000
812 $200,000
813 $200,000
814 $200,000
815 $200,000
820 $200,000
821 $200,000
831 $200,000
832 $200,000
833 $200,000

Sch. VII-1




RT Equipment Lot No. 2

Running No. RT Sublease Rent
836 $150,000
841 $150,000

DOCSSF1:709324.3 Sch. VII-2
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